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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 September 7, 2022 (the “Effective Date”), the Board of Directors of LifeStance Health Group, Inc. (“LifeStance” or the “Company”)
appointed Kenneth Burdick as the Company’s new Chief Executive Officer and Chairman of the Board of Directors. Mr. Burdick succeeds Michael
Lester, who has served as the Company’s President and Chief Executive Officer and Chairman since 2017 and who is retiring from his officer and
director roles effective upon Mr. Burdick’s appointment on the Effective Date. Alert5 Consulting LLC (“Alert5”), a company owned by Mr. Lester, will
continue to provide consulting services to the Company through September 7, 2023. In conjunction with Mr. Burdick’s appointment and Mr. Lester’s
retirement, on the Effective Date, Danish Qureshi, the Company’s Chief Operating Officer, was appointed as the Company’s President, in addition to his
role as Chief Operating Officer.

Prior to joining LifeStance, Mr. Burdick served as the Executive Vice President of Markets and Products of Centene Corporation from January
2020 until February 2021. He served as the Chief Executive Officer of WellCare Health Plans, Inc. from 2015 until January 2020 when the company
was acquired by Centene. Mr. Burdick joined WellCare in 2014, serving initially as President, National Health Plans and then as President and Chief
Operating Officer. He served as the President and Chief Executive Officer of Blue Cross and Blue Shield of Minnesota from February 2012 to July
2012. From August 2010 to February 2012, he served as Chief Executive Officer of the Medicaid and Behavioral Health businesses of Coventry Health
Care, Inc. From October 1995 to May 2009, Mr. Burdick held a variety of positions with UnitedHealth Group, Inc., including Chief Executive Officer of
UnitedHealthcare from 2006 to 2008 and Chief Executive Officer of Secured Horizons (Medicare division of UnitedHealthcare) from 2008 to 2009.
Mr. Burdick currently serves on the Board of Directors of Centene Corporation and First Horizon National Corporation. He also served on the Board of
Directors of Big Brothers Big Sisters of America from 2017 to 2022, including as National Board Chair from July 2018 to June 2022.

In connection with Mr. Lester’s termination of employment as President and Chief Executive Officer, Mr. Lester, Alert5, the Company and certain
affiliates of the Company have entered into a Separation and General Release Agreement (the “Separation Agreement”), an Amendment to Restricted
Stock Unit Award Agreement (the “RSU Amendment”), an Amendment to Stock Transfer Restriction Agreement (the “Stock Transfer Amendment”), an
Amendment to Time and Performance-Based Restricted Stock Unit Award Agreement (Time-Based Award) (the “2022 RSU Amendment”), an
Amendment to Time and Performance-Based Restricted Stock Unit Award Agreement (Performance-Based Award) (the “PSU Amendment”), and an
Amendment to Partnership Interest Award Agreement (the “RSA Amendment”), and Mr. Lester, Alert5 and the Company have entered into a Consulting
Agreement (the “Consulting Agreement”) (the Separation Agreement, the RSU Amendment, the Stock Transfer Amendment, the 2022 RSU
Amendment, the PSU Amendment, the RSA Amendment, and the Consulting Agreement together referred to as the “Separation Documents”). Pursuant
to the Separation Documents, Alert5 will receive $50,933.33 per month in respect of the consulting services it provides to the Company until the end of
the consulting period on September 7, 2023 (the “End Date”). If the Company terminates the Consulting Agreement without cause (as defined in the
Consulting Agreement) prior to the End Date, the Company will pay Alert5 the consulting fees that would otherwise have been payable through the End
Date. Upon his termination of employment as President and Chief Executive Officer, Mr. Lester will be entitled to receive subsidized health, dental and
other insurance plan continuation coverage for 12 months following termination and he will remain eligible to receive an annual bonus for 2022 based
on actual performance and pro-rated to reflect the portion of 2022 that he was employed as President and Chief Executive Officer. Further, pursuant to
the Separation Documents, if there is a change in control (as defined in the Company’s Severance and Change in Control Policy (the “Change in Control
Policy”)) within six months following the Effective Date, so long as Mr. Lester has not breached any restrictive covenants and the Consulting
Agreement has not been terminated for cause, Mr. Lester will be entitled to receive payments and benefits pursuant to the Change in Control Policy,
reduced by any amounts paid or payable under the Separation Documents.

Pursuant to the Separation Documents, the equity awards previously granted to Mr. Lester will continue to be eligible to vest for the duration of
the consulting period under the Consulting Agreement, and (i) pursuant to the RSU Amendment, (A) if Alert5’s services are terminated by the Company
for any reason other than cause or terminate as a result of the end of the consulting period, the restricted stock units granted to Mr. Lester in 2021 will
vest in full, and (B) if there is a change in control within six months following the Effective Date, the restricted stock units will be treated as provided in
the Change in Control Policy; (ii) pursuant to the 2022 RSU Amendment, (A) if Alert5’s services are terminated by the Company for any reason other
than cause or terminate as a result of the end of the consulting period, the restricted stock units granted to Mr. Lester in 2022 ordinarily scheduled to vest
on or prior to the one-year anniversary of the End Date will vest in full, (B) if such termination occurs prior to the six-month anniversary of Effective
Date, the restricted stock units will remain outstanding and eligible to vest as provided in the Change in Control Policy until such six-month anniversary,
and (C) if there is a change in control within six months after the Effective Date, the restricted stock units will be treated as provided in the Change in
Control Policy; (iii) pursuant to the PSU Amendment, (A) if Alert5’s services are terminated by the Company for any reason other than cause or
terminate as a result of the end of the consulting period prior to the six-month anniversary of Effective Date, the performance-based restricted stock
units granted to Mr. Lester in 2022 will remain outstanding and eligible to vest as provided in the Change in Control Policy until such six-month
anniversary and (B) if there is a change in control within six months after the Effective Date, the performance-based restricted stock units will be treated
as provided in the Change in Control Policy; and (iv) pursuant to the RSA Amendment, (A) the restricted shares granted to Mr. Lester that were subject
to time-based

 



vesting conditions vested in full upon Mr. Lester’s termination of employment, and (B) upon the end of the consulting period or if the Company
terminates Alert5’s services for any reason other than for cause, the performance-based restricted shares will remain outstanding and eligible to vest
based on performance for six months following the End Date. In addition, pursuant to the Stock Transfer Amendment, Mr. Lester has agreed that, until
the two-year anniversary of the Company’s initial public offering, Company equity owned by Mr. Lester will remain subject to certain transfer
restrictions.

Under the Separation Documents, Mr. Lester and Alert5 agreed to a release of claims in favor of the Company and its affiliates, and the Company
and its affiliates agreed to a release of claims in favor of Mr. Lester and Alert5. The foregoing payments and benefits are conditioned on Mr. Lester’s
continued compliance with the restrictive covenants by which he is bound.

The foregoing descriptions of the Separation Documents do not purport to be complete and are qualified in their entirety by the full text of the
agreements, copies of which will be filed as exhibits to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2022.

In connection with his appointment as Chief Executive Officer, the Company and Mr. Burdick entered into an employment agreement (the
“Employment Agreement”) that provides for an entitlement to an annual base salary of $700,000 and an annual bonus opportunity, pro-rated for 2022,
with a target equal to 100% of his base salary and with the actual amount of such bonus based upon achievement of performance objectives determined
by our Board of Directors or the compensation committee thereof. Mr. Burdick will be entitled to participate in the employee benefit plans maintained
by the Company and to reimbursement for business expenses (including annual access to a maximum of 50 flight hours of private aircraft service for
business travel) in accordance with the Company’s reimbursement policies.

Under the terms of the Employment Agreement, if Mr. Burdick’s employment is terminated by the Company without cause or if Mr. Burdick
resigns for good reason (as such terms are defined in the Employment Agreement), subject to his execution of a release of claims in favor of the
Company, he will be entitled to receive the following severance payments and benefits: (i) continued payment of his base salary for a period of 18
months following termination, (ii) an amount equal to his annual bonus for the year of termination, based on actual performance and pro-rated to reflect
the portion of the calendar year during which he was employed (“Pro-Rata Bonus”), (iii) payment of his full COBRA premiums for 18 months following
his termination, subject to his eligibility for, and timely election of, COBRA coverage, and (iv) if Mr. Burdick elects to continue his participation in our
insurance plans, other than the health and dental insurance plans, payment of his full premium cost for 18 months following his termination, subject to
his eligibility for such continued participation. If his employment is terminated due to his death or disability, he will receive a Pro-Rata Bonus and, upon
a termination due to his disability, six months of base salary continuation (reduced by any wage continuation payments received under any of our health
and disability insurance plans). Mr. Burdick will also be eligible to receive severance payments and benefits under the Change in Control Policy upon a
termination of his employment in certain circumstances within the Change in Control Period (as defined in the Change in Control Policy and without
duplication with respect to any severance benefits he is entitled to under the Employment Agreement), which payments and benefits shall be no less
favorable than those in effect under the Change in Control Policy on the Effective Date.

The Employment Agreement also contains certain restrictive covenant obligations, including covenants relating to confidentiality and assignment
of inventions, as well as covenants not to compete or solicit certain of our service providers, customers, and suppliers during Mr. Burdick’s employment
and for 18 months after termination of employment.

In connection with his appointment, on the Effective Date Mr. Burdick was granted an option to purchase 9,404,539 shares of our common stock,
with one-third (1/3) of the underlying shares subject to time-based vesting over four years and two-thirds (2/3) of the underlying shares subject to time-
and performance-based vesting based on our average trading stock price on specified measurement dates, in each case, generally subject to
Mr. Burdick’s continued employment with us through the applicable vesting date. Upon a change in control, the performance-based options will vest
based on actual performance through such change in control. If Mr. Burdick’s employment is terminated by us without cause or by him for good reason,
in either case, within six months prior to or within 12 months following a change in control, the time-based options will vest in full upon the later of the
change in control or such termination of employment. If Mr. Burdick’s employment is terminated by us without cause or by him for good reason, in
either case, within six months prior to a change in control, the performance-based options will remain outstanding and eligible to vest in connection with
such change in control. The option was granted under, and subject to the terms and conditions of, the Company’s 2021 Equity Incentive Plan.

The foregoing descriptions of the Employment Agreement and option award for Mr. Burdick do not purport to be complete and are qualified in
their entirety by the full text of the agreements, copies of which will be filed as exhibits to the Company’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2022.

In connection with his appointment as President on the Effective Date, the Company and Mr. Qureshi entered into a letter agreement (the “Letter
Agreement”) that provides for a target annual bonus equal to 75% of his annual base salary commencing for 2022. In addition, on the Effective Date,
Mr. Qureshi was granted an option to purchase 2,821,362 shares of our common stock, with one-third (1/3) of the underlying shares subject to time and
performance-based vesting over four years and two-thirds (2/3) of the underlying shares subject to time- and performance-based vesting based on our
average trading stock price on specified measurement dates, in each case, generally subject to Mr. Qureshi’s continued employment with us through the
applicable vesting date. Upon a

 



change in control, the performance-based options will vest based on actual performance through such change in control. If Mr. Qureshi’s employment is
terminated by us without cause or by him for good reason, in either case, within six months prior to or within 12 months following a change in control,
the time-based options will vest in full upon the later of the change in control or such termination of employment. If Mr. Qureshi’s employment is
terminated by us without cause or by him for good reason, in either case, within six months prior to a change in control, the performance-based options
will remain outstanding and eligible to vest in connection with such change in control. The option was be granted under, and subject to the terms and
conditions of, the Company’s 2021 Equity Incentive Plan.

The foregoing descriptions of the Letter Agreement and option award for Mr. Qureshi do not purport to be complete and are qualified in their
entirety by the full text of the agreements, copies of which will be filed as exhibits to the Company’s Quarterly Report on Form 10-Q for the quarter
ended September 30, 2022.

 
Item 7.01 Regulation FD Disclosure.

A copy of the press release announcing Mr. Burdick’s appointment, Mr. Lester’s retirement and Mr. Qureshi’s new position is attached hereto as
Exhibit 99.1. The information furnished under Item 7.01 of this Current Report on Form 8-K, including the exhibit, shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”), nor shall it be deemed incorporated by reference into the
Company’s filings with the Securities and Exchange Commission under the Securities Act of 1933 or the Exchange Act, except as expressly set forth by
specific reference in such a filing.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit   Description

99.1    Press Release dated September 8, 2022

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

 



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 thereunto duly authorized.
 

      LifeStance Health Group, Inc.

Date: September 8, 2022     By:   /s/ Ryan Pardo

     
Ryan Pardo

Chief Legal Officer and Secretary



Exhibit 99.1

Press Release
 

LifeStance Health Appoints Ken Burdick as CEO and Chairman; Founding CEO and Chairman Michael Lester Retires

Danish Qureshi Named President in Addition to Role as Chief Operating Officer

SCOTTSDALE, Ariz., September 8, 2022 – LifeStance Health (NASDAQ: LFST), one of the nation’s largest
providers of in-person and virtual
outpatient mental healthcare, today announced that its Board of Directors has appointed Ken Burdick as the company’s new Chief Executive Officer and
Chairman, effective
September 7. Burdick succeeds Michael Lester, who has served as the company’s founding Chief Executive Officer and Chairman
since 2017 and will be retiring. Lester will continue to serve as a Strategic Advisor to the company.

LifeStance provides evidence-based, affordable and medically-driven treatment services for children, adolescents and adults suffering from a variety of
mental
health issues in an outpatient care setting, both in-person and through its digital health telemedicine offering. LifeStance offers state-of-the-art
clinical excellence in a compassionate and safe environment through its network of over 5,000 clinicians operating across 32 states and in approximately
600 centers.

“I have tremendous admiration for LifeStance as one of the nation’s largest in-network, outpatient
behavioral health companies,” said Burdick.
“Through its dedicated team of clinicians, tech-enabled hybrid services and patient-first approach, LifeStance is at the forefront of expanding access to
care. It’s a privilege to be joining
the company at a time when our services are more needed than ever, and I look forward to working with the team in
pursuit of our vision of a truly healthy society where mental and physical healthcare are unified to make lives better. I am also
looking forward to
working closely with Danish Qureshi in his new role as President, in addition to his role as Chief Operating Officer.”

“Ken
is an accomplished industry veteran with a deep understanding of today’s healthcare landscape and a history of driving profitable growth at
companies that are truly making a difference in people’s lives,” said the LifeStance Board of
Directors. “The entire board thanks Mike for his leadership,
passion and dedication over so many years. He has been instrumental in building LifeStance into the innovative, successful company that it is today. We
wish him all the best as he
transitions to retirement and look forward to continuing our relationship with Mike in his new role as a Strategic Advisor to
the company.”

Burdick
brings extensive healthcare experience to LifeStance, having held several executive and leadership roles over a 40-year career. Most recently,
Burdick serviced as Executive Vice President of National Markets
and Products at Centene, where he led all health plans before retiring in January 2021.
Prior to that, Burdick served as President and CEO of WellCare from 2015 until it was acquired by Centene in January 2020. He has also held numerous
roles of
increasing responsibility at UnitedHealth Group and Cigna. At UnitedHealth, he served as CEO of UnitedHealthcare. Burdick currently serves
on several healthcare company boards and just completed a four-year term as national Board Chair for Big
Brothers Big Sisters of America.

“As a founding team member of LifeStance, I have had the pleasure of working alongside Mike as we built the company
together, and I want to thank
him for his incredible leadership of the company from inception to over 5,000 clinicians strong in just five years,” said Qureshi. “As I step into this new
role, I am looking forward to working with Ken and
our full executive team, and we remain laser-focused on guiding our business through the next
phase of growth.”



“LifeStance is a special company that is changing the lives of patients daily through high-quality,
personalized and compassionate care,” said Lester. “It
has been an honor to serve as founding CEO and build this company for the past five years, and I am deeply grateful to the entire team for their
unwavering commitment to making
high-quality mental healthcare accessible across the country. As we look ahead to the next phase of growth, I know
Ken is the right leader to take LifeStance forward. His experience as a seasoned public company executive and his strong reputation
with the investor
community will serve LifeStance well as we grow into the future. In partnership with Danish as President and COO, I have never been more confident
in what the future holds for LifeStance, and I look forward to serving as a
Strategic Advisor to the company.”

ABOUT LIFESTANCE HEALTH

Founded in 2017, LifeStance (NASDAQ: LFST) is reimagining mental health. We are one of the nation’s largest providers of virtual and in-person
outpatient mental healthcare for children, adolescents and adults experiencing a variety of mental health conditions. Our mission is to help people lead
healthier, more fulfilling lives by improving access
to trusted, affordable and personalized mental healthcare. LifeStance employs approximately 5,200
psychiatrists, advanced practice nurses, psychologists and therapists and operates across 32 states and approximately 600 centers. To learn more,
please
visit www.LifeStance.com.


