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

On February 15, 2022, the Compensation Committee (the “Committee”) of the Board of Directors of Emergent BioSolutions Inc. (the “Company”) approved certain actions with respect to the compensation of the current named executive officers of the Company (the “Named Executive Officers”), as listed in the Definitive Proxy Statement related to its 2021 Annual Meeting of Stockholders.

Annual Compensation Assessment of Named Executive Officers.

The Company follows a pay-for-performance philosophy, targeting overall compensation within a range of the competitive market median. The Company’s compensation plans are designed to encourage Named Executive Officers to focus on goals that align with business strategy, operating performance and shareholder interests. In support of the Company’s pay-for-performance philosophy, performance-based awards are paid at the target achievement level only when pre-determined performance and financial goals are achieved.

2021 Cash Bonuses.

Because overall Company performance during fiscal year 2021 was below the pre-determined performance and financial goals set by the Committee in January 2021, bonuses awarded to the Named Executive Officers were below the target achievement levels to reflect such results. The Committee awarded cash bonuses at approximately 75% of target levels to the following Named Executive Officers for their performance in 2021:

· Fuad El-Hibri, Executive Chairman: not bonus eligible;
· Robert G. Kramer, President and Chief Executive Officer: $900,000;
· Richard S. Lindahl, Executive Vice President, Chief Financial Officer and Treasurer: $272,550;
· Adam R. Havey, Executive Vice President, Business Operations: $261,405; and
· Atul Saran, Executive Vice President, Corporate Development, General Counsel and Corporate Secretary: $258,075.

Further discussion about the performance goals for 2021 as well as the performance by the Company and each Named Executive Officer against these goals will be contained under the heading “Compensation, Discussion and Analysis” in the definitive proxy statement related to the Company’s 2022 Annual Meeting of Stockholders.

2022 Base Salaries and Target Bonuses.

The Committee also approved base salaries and target bonus percentages for the Named Executive Officers for 2022. The annualized base salaries and target bonus percentages, respectively, effective as of January 1, 2022, are as follows:

· Fuad El-Hibri, $1,171,900 and N/A*;
· Robert G. Kramer, $1,032,500 and 120%;
· Richard S. Lindahl, $595,000 and 60%;
· Adam R. Havey, $575,000 and 60%; and
· Atul Saran: $575,000 and 60%.**

* Base salary for Mr. El-Hibri reflects an annual amount; because Mr. El-Hibri will be retiring from the Company effective April 1, 2022, it is anticipated that he will receive the base salary for approximately one quarter.

2022 Equity Awards.

The Committee approved grants of stock options, time-based restricted stock units (“RSUs,” each an “RSU”) and performance-based stock units (“PSUs,” each a “PSU”) in accordance with the terms and provisions of the Company’s stock option and RSU award agreements, the 2022-2024 Performance-Based Stock Unit Award Agreement (the “PSU Award Agreement”) and the Emergent BioSolutions Inc. Stock Incentive Plan (the “Stock Incentive Plan”) to be made on March 1, 2022 to the Named Executive Officers, other than the Executive Chairman (who is retiring), based on the following cash values:

· Robert G. Kramer, based on a value of $5,600,000;
· Richard S. Lindahl, based on a value of $1,600,000;
· Adam R. Havey, based on a value of $1,750,000; and
· Atul Saran, based on a value of $1,600,000.**
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For the Named Executive Officers, other than the Executive Chairman, 50% of the annual equity award value was made in the form of stock options, 25% of that value was made in the form of RSUs that vest solely based on the passage of time (ratably over a three-year period assuming continued service to the Company) and 25% of that value was made in the form of PSUs that vest based on the level of achievement of a performance objective target noted below in the section “2022-24 Performance Stock Unit Awards.” The Executive Chairman, who has announced that he will retire from the Company effective April 1, 2022, will not receive an annual equity grant.

2022-24 Performance Stock Unit Awards.

The Committee also approved a form of PSU Award Agreement, attached hereto as Exhibit 10, for the PSU awards. PSU awards will result in the issuance of shares based on the level of achievement of a performance objective target with respect to Adjusted EBITDA Margin (as defined below) calculated on a cumulative basis over the three-year period beginning January 1, 2022 and ending December 31, 2024 (the “Performance Period”). Adjusted EBITDA Margin on a cumulative basis is equal to the sum of Adjusted EBITDA for each year in the Performance Period divided by the sum of GAAP revenue for each year in the Performance Period. Adjusted EBITDA is defined as adjusted earnings before interest, taxes, depreciation and amortization, as reported by the Company. The threshold performance objective, target performance objective and maximum performance objective will result in a share payout of 50%, 100% and 150% of the target number of shares, respectively. The PSU awards approved by the Committee will vest based on the level of achievement of a performance objective target, as certified by the Committee following the end of the Performance Period.

Additional Equity Awards.

In light of the prevailing market conditions, notably cross-industry challenges to retention of key personnel, the Committee evaluated the retention risks for the Company’s Named Executive Officers in light of the need for business continuity and improved Company performance in future years. Following that review, the Committee approved one-time additional equity awards to the Company’s Named Executive Officers, other than the Executive Chairman (who is retiring), to be granted on March 1, 2022, with the following cash values:

· Robert G. Kramer, based on a value of $900,000;
· Richard S. Lindahl, based on a value of $1,200,000;
· Adam R. Havey, based on a value of $1,200,000; and
· Atul Saran, based on a value of $1,200,000.**

For Mr. Kramer, 100% of the value was made in the form of PSUs that vest over a three-year period based on the level of achievement of the performance objective noted above. For the other Named Executive Officers (other than Mr. El-Hibri and Mr. Kramer), 75% of the value of these awards was made in the form of RSUs that vest solely based on the passage of time (vests in two years assuming continued service to the Company) and 25% of the value was made in the form of PSUs that vest over a three-year period based on the level of achievement of the performance objective noted above.

** Compensation decision is based on Atul Saran assuming a new role with the Company, effective March 1, 2022, as described below.

Item 8.01. Other Events

Atul Saran is promoted to Executive Vice President, Chief Strategy and Development Officer, effective as of March 1, 2022.

Jennifer Fox is promoted to Executive Vice President, External Affairs, General Counsel and Corporate Secretary, effective as of March 1, 2022.

The Company has determined that both Mr. Saran and Ms. Fox in their new roles will be executive officers of the Company within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
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	Exhibit No.
	Description

	†10
	
	Form of 2022-2024 Performance-Based Stock Unit Award Agreement.
	

	101
	
	Emergent BioSolutions Inc. Current Report on Form 8-K, dated February 15, 2022, formatted in XBRL (Extensible Business Reporting

	
	
	Language): Cover Page. The instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the

	
	
	Inline XBRL document.

	104
	
	Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).



· Certain portions of this exhibit were omitted by means of marking such portions with asterisks because the identified confidential portions would be competitively harmful if publicly disclosed and they are of the type of information that the registrant treats as private or confidential.

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.


EMERGENT BIOSOLUTIONS INC.

Dated: February 22, 2022	By:	/s/ RICHARD S. LINDAHL
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Name: Richard S. Lindahl
Title: Executive Vice President, Chief Financial
Officer and Treasurer
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Certain portions of this exhibit were omitted by means of marking such portions with asterisks
because the identified confidential portions would be competitively harmful if publicly disclosed
and they are of the type of information that the registrant treats as private or confidential.
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Form of 2022-2024 Performance-Based Stock Unit Award Agreement

1 Grant of PSUs. In consideration of services rendered to the Company by
the Participant, the Company has granted to the Participant, subject to the terms and
conditions set forth herein and in the Company’s Stock Incentive Plan (the “Plan™),
an award of performance-based stock units (individually, a “PSU” and collectively,
the “PSUs™), representing the number of PSUs set forth under the Participant’s
account in the Company’s third-party electronic stock administrative platform (the
“Grant Summary”). The PSUs entitle the Participant to receive, upon and subject to
the vesting of the PSUs (as described in Section 2 below), one share of common
stock, $0.001 par value per share, of the Company (the “Common Stock™) for each
PSU that vests. The shares of Common Stock that are issuable upon vesting of the
PSUs are referred to herein as the “Shares.”

2: Vesting of PSUs and Issuance of Shares.

General. Subject to the other provisions of this Section 2, the PSUs shall vest as
set forth on Schedule 1 to this Agreement, based on the achievement of the
performance goal for the performance period set forth on Schedule 1. as certified
by the Compensation Committee promptly following the performance period.
Such date on which PSUs vest under this Agreement may be referred to herein as
the “Vesting Date.” Subject to Section 4, as soon as administratively practicable
after the Vesting Date shown on Schedule 1, the Company will issue to the
Participant, in certificated or uncertificated form, such number of Shares as is
equal to the number of PSUs that vested on such Vesting Date. In no event shall
the Shares be issued to the Participant later than 30 days after the Vesting Date.

Service Termination. Except as set forth in Section 2(c) below and on Schedule
1. upon the cessation of the Participant’s services with the Company for any
reason, all unvested PSUs shall be automatically forfeited as of such cessation of
services. For purposes of this PSU award, services with the Company shall
include services as an employee or director of, or consultant or advisor to, the
Company or to a parent or subsidiary of the Company, or any successor to the
Company.

Change in Control Event. Upon a Change in Control Event (as defined in the
Plan), the acquiring or succeeding entity (or an affiliate thereof) shall assume each
outstanding PSU such that, following the consummation of the Change in Control
Event, the PSU confers the Participant with the right to receive, for each Share
subject to the award, the consideration (whether cash, securities or other property)
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received by each holder of Common Stock immediately prior to the Change in
Control Event (the “Replacement Award”), provided that (i) such Replacement
Award shall vest solely based on the Participant’s continued provision of services
with the Company (as described on Section 2(b) hereof) until the last day of the
performance period set forth on Schedule 1 and shall not, for the avoidance of
doubt, be subject to achievement of the performance goals set forth on Schedule 1
and (ii) the amount of cash, securities or other property subject to such
Replacement Award shall be determined assuming that the number of shares
subject to the PSU is equal to the target number of Shares issuable under this
Agreement (as set forth on Schedule 1) for the performance period. In the event
that the Participant’s employment is terminated by either the Company or its
successor without Cause or by the Participant for Good Reason (as such terms are
defined in the Plan) within eighteen (18) months following a Change in Control
Event, the remaining unvested portion of the Replacement Award shall become
vested as of the date of the Participant’s termination of employment.
Notwithstanding the foregoing, in the event that the acquiring or succeeding entity
(or an affiliate thereof) refuses to assume the PSUs and grant Replacement
Awards in connection with a Change in Control Event, this PSU award shall
become vested, immediately prior to the Change in Control Event, with respect to
the target number of Shares (as set forth on Schedule 1) for the performance
period.

3. Dividends. At the time of the issuance of Shares to the Participant
pursuant to Section 2, the Company shall also pay to the Participant an amount of
cash equal to the aggregate amount of all dividends paid by the Company, between
the grant date and the issuance of such Shares, with respect to the number of Shares
so issued to the Participant.

4. Withholding Taxes. Upon vesting, the Company shall, in accordance with
the terms of the Plan, withhold such number of Shares from the PSU award as is
sufficient to satisfy the required federal, state, and local and other income and
employment tax withholding obligations of the Company associated with the PSUs.

5 Restrictions on Transfer. Neither the PSUs, nor any interest therein
(including the right to receive dividend payments in accordance with Section 3),
may be transferred by the Participant except to the extent specifically permitted in
Section 10(a) of the Plan.

6. Provisions of the Plan. This PSU award is subject to the provisions of the
Plan. The Participant acknowledges receipt of the Plan, along with the Prospectus
relating to the Plan.

T Section 409A. This PSU award is intended to comply with or be exempt
from Section 409A of the Internal Revenue Code of 1986, as amended, and the
guidance issued thereunder (“Section 409A™) and shall be interpreted and construed
consistently therewith. In no event shall either the Participant or the Company have
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COMPANY CONFIDENTIAL
SCHEDULE 1
VESTING CRITERIA FOR PSUs
A. Performance Measure

PSUs shall vest based upon the Company’s achievement of a specific target, as described
in Section B below (the “Performance Objective™), of Adjusted EBITDA (as defined below) as a
percentage of total Revenue (as defined below) (such percentage, “Adjusted EBITDA Margin™)
calculated on a cumulative basis for the three-year performance period described below (the
“Performance Period”). The number of Shares issuable upon vesting of the PSUs shall be
determined based upon the extent to which the Performance Objective is achieved, as certified
by the Compensation Committee following the end of the Performance Period.

“Adjusted EBITDA” is defined as Adjusted Earnings Before Interest, Taxes,
Depreciation and Amortization as reported by the Company.

“Revenue” is defined as revenue, determined in accordance with GAAP.
The Performance Period and the Threshold Number of Shares, Target Number of Shares

and Maximum Number of Shares that can vest at the end of the Performance Period are as
follows:

Performance
Period

Threshold Number
of Shares for
Performance Period

Target Number
of Shares for
Performance Period

Maximum Number
of Shares for
Performance Period

January 1, 2022 to 50% of Target 100% of Target 150% of Target
December 31, 2024 Number of Shares Number of Shares Number of Shares
B. Performance Objective Target

The Performance Objective shall be Adjusted EBITDA Margin equal to [**]% calculated
on a cumulative basis for the three years in the Performance Period. The achievement of the
Performance Objective shall constitute Target Performance.

Achievement of Adjusted EBITDA Margin equal to [**]% calculated on a cumulative
basis for the three years in the Performance Period shall constitute Threshold Performance of the
Performance Objective.

Achievement of Adjusted EBITDA Margin equal to [**]% calculated on a cumulative
basis for the three years in the Performance Period shall constitute Maximum Performance of the
Performance Objective.
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For the avoidance of doubt, the calculation of Adjusted EBITDA Margin on a cumulative
basis shall equal the sum of Adjusted EBITDA for each year in the performance period divided
by the sum of Revenue for each year in the performance period.

If, at the end of the Performance Period, the Company is required to make periodic
reports under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the
Company’s consolidated financial statements filed with the Securities and Exchange
Commission on Form 10-K shall constitute its “Public Company Financial Statements™ and shall
apply for the Performance Period. If, at the end of the Performance Period, the Company is not
required to make periodic reports under the Exchange Act, the Company’s regularly prepared
annual audited financial statements prepared by management shall be its “Private Company
Financial Statements™ and shall apply for the Performance Period. The applicable financial
statements may be referred to herein as the “Financial Statements.” The Compensation
Committee shall certify the level of achievement of the Performance Objective promptly
following the end of the Performance Period.

Notwithstanding anything herein to the contrary, the Compensation Committee shall have
the discretion to determine the level of payout at the end of the Performance Period in
recognition of broader performance outcomes and otherwise in its discretion.

c. Calculation of Number of Shares Issuable

The number of Shares issuable at the end of the Performance Period upon certification of
the extent of achievement of the Performance Objective by the Compensation Committee shall
be equal to the product of (i) the Target Number of Shares for the Performance Period and (ii)
the Payout Factor for the Performance Period.

The table below sets forth the Payout Factor based on the level of achievement of the
Performance Objective for the Performance Period:

Threshold Target Performance Maximum
Performance Payout Payout Factor Performance Payout
Factor Factor
50% 100% 150%

In measuring the achievement of the Performance Objective for the Performance Period
and calculating the related Payout Factor, achievement will be linearly interpolated between the
percentages that constitute Threshold Performance and Target Performance and the percentages
that constitute Target Performance and Maximum Performance based on actual results as
determined and certified by the Compensation Committee. If the Adjusted EBITDA Margin
achieved is below Threshold Performance, the Payout Factor for the Performance Objective shall
be 0% and this award shall be terminated without the issuance of any Shares and the Participant
shall have no further rights with respect to the Award.

In no event may the number of Shares issuable at the end of the Performance Period
exceed the Maximum Number of Shares for the Performance Period.
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E: Effect of Death or Disability; Retirement

If the Participant dies or is disabled (within the meaning of Section 409A) prior to the end
of the Performance Period, then the PSUs shall vest as to a number of Shares equal to the greater
of (i) the Target Number of Shares and (ii) such number of Shares as the Compensation
Committee shall determine in its sole discretion exercised in good faith based upon the projected
level of achievement of the Performance Objective for the Performance Period, in either case
prorated based on the portion of the Performance Period during which the Participant performed
services with the Company. The Shares of Common Stock represented by such vested PSUs
shall be delivered to the Participant or the Participant’s estate within 30 days following such
death or disability.

In the event of the Retirement (as defined below) of the Participant, the Participant shall
be entitled to receive, following the end of the Performance Period, a prorated number of Shares
that the Participant would have earned had the Participant remained employed through the end of
the Performance Period based on the Compensation Committee’s certification of the level of
achievement of the Performance Objective, such proration based on the portion of the
Performance Period during which the Participant performed services with the Company ending
on the date of the Participant’s Retirement. “Retirement” means attainment of age 60 and
completion of 5 years of service with the Company or a parent or subsidiary of the Company, or
any successor of the Company, with “services™ including service to the Company or a parent or
subsidiary of the Company, or any successor to the Company as an employee or director of, or
consultant or advisor to such entity.
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