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

On August 8, 2023, the Compensation Committee of the Root, Inc. (the “Company”) Board of Directors determined to award equity grants to the
Company’s current executive officers in the form of time-based restricted stock units (RSUs) and performance-based restricted stock units (PSUs) with a
grant date of August 9, 2023.

These equity awards are made in lieu of each executive officer’s former annual long-term incentive target award. We have structured these equity
grants to serve as the equity incentive compensation for our current executive officers for the full four-year vesting period of these grants, as the prior
annual award program is discontinued, subject to the Compensation Committee’s discretion to adjust executive officer compensation, including in light of
future company and individual performance.

The RSUs vest over four years. The PSUs vest based upon the achievement of both a time-based condition and a performance-based condition.
The time-based condition with respect to the four tranches of PSUs will be met in installments on April 1, 2024, and each of the subsequent three
anniversaries of that date, subject to the individual’s continued service through such dates. Stock price goals are met after the time-based condition and are
based on the average closing price per share of our Class A common stock over a consecutive 45 trading day period. Any tranche of PSUs with respect to
which the stock price goal has not been met as of April 1, 2028 (the final day of the performance period) will be forfeited as of such date.

If, prior to the end of the performance period, a Change in Control (as defined in our 2020 Equity Incentive Plan) occurs, then the performance
period will be shortened and will end as of immediately prior to the Change in Control and, to the extent that any of the stock price requirements are
achieved based on the value of the per-share consideration received by the Company’s stockholders in connection with the Change in Control, the stock
price requirement (and any related service requirement) will be deemed achieved.

Subject to the terms of executive officer employment agreements, which provide for accelerated vesting in certain circumstances, unvested PSUs
and unvested RSUs are forfeited upon termination of service.

Alexander Timm, our Chief Executive Officer, was granted 97,239 RSUs and 209,896 PSUs. Megan Binkley, our Chief Financial Officer, was
granted 70,904 RSUs and 15,922 PSUs. Matt Bonakdarpour, our Chief Technology Officer, was granted 72,316 RSUs and 143,476 PSUs.

The Compensation Committee also approved a cash retention arrangement with Matt Bonakdarpour, the Company’s Chief Technology Officer,
with a cash payment in the amount of $750,000 to be paid in August 2023. Mr. Bonakdarpour will be required to repay all or a portion of the cash payment
should he resign other than for good reason or be terminated for cause, as defined in his Executive Employment Agreement, on or prior to August 9, 2025.
The cash retention agreement between the Company and Mr. Bonakdarpour is filed as Exhibit 10.1 to this Current Report on Form 8-K, and incorporated
by reference herein.

Item 9.01    Financial Statements and Exhibits.

(d)    Exhibits

Exhibit No. Description

10.1 Executive Retention Agreement between Matt Bonakdarpour and Root, Inc., dated August 9, 2023.

104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.



SIGNATURES

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

ROOT, INC.

Dated: August 11, 2023

By: /s/ Alexander Timm

Alexander Timm

Chief Executive Officer and Director



Exhibit 10.1

ROOT, INC.
EXECUTIVE RETENTION AGREEMENT

Dear Matt:

The Compensation Committee recently approved a cash payment to you in the amount of $750,000.00. You will be required to
repay all or a portion of the cash payment should you resign without Good Reason (as defined below) or be terminated for Cause
(as defined below) on or prior to August 9, 2025. Accordingly, this agreement (this “Agreement”) confirms the terms and
conditions of the cash payment to be made by Root, Inc., or one of its wholly owned subsidiaries (collectively, the “Company”),
which shall be effective as of the date you execute and return a copy of this Agreement (such date, the “Effective Date”). If you
do not execute and return a copy of this Agreement prior to August 31, 2023, this Agreement shall be null and void.

1. Cash Payment. Subject to the terms and conditions set forth herein, you will receive a cash lump sum payment in the
amount of Seven Hundred, Fifty Thousand Dollars and Zero Cents ($750,000.00) (the “Cash Payment”), payable with the
payroll cycle immediately following the Effective Date. You agree that in the event your employment with the Company
terminates on or before August 9, 2025 for any reason other than a Termination by Executive for Good Reason, or Termination by
the Company without Cause, or Termination upon Death or Disability (the “Retention Date”), you will be required to repay all or
a portion of the Cash Payment to the Company within ten (10) business days of such termination as set forth below (the
“Clawback Amount”).

2. Definitions. For the purposes of this Agreement, the following terms shall have the specified meanings:

(a) “Cause” shall have the same meaning as set forth in your Executive Employment Agreement dated December
2, 2021, as amended (the “Executive Employment Agreement”).

(b) “Code” means the Internal Revenue Code of 1986, as it may be amended from time to time, including
regulations and rules thereunder and successor provisions and regulations and rules thereto.

(c) “Disabled” shall have the same meaning as set forth in the Executive Employment Agreement.
(d) “Qualifying Termination” shall mean a (i) Termination by Executive for Good Reason, or (ii) Termination by

the Company without Cause, or (iii) Termination upon Death or Disability, as set forth in the Executive Employment
Agreement. For avoidance of doubt, in the event of a Qualifying Termination and in order to qualify for the benefits
hereunder related to a Qualifying Termination, you must (x) continue to comply with your obligations under your
Proprietary Information and Inventions Agreement and the Executive Employment Agreement, and (y) execute a release
of employment related claims in a form to be provided by the Company (the “Release”), and such Release becomes
irrevocable within 60 days of your termination. A termination of employment (other than in the case of death) will not be
a Qualifying Termination if you do not comply with conditions (x) and (y) herein, or if you revoke the Release, in which
case you will be required to repay the Cash Payment within ten (10) business days after the expiration of the 60-day
period.

3. Severance Coordination. The Cash Payment is in addition to, and not an offset against, any incentive bonus or
otherwise or any severance payment to which you may otherwise be entitled. Accordingly, any incentive payments or otherwise
or any cash severance or termination pay otherwise payable to you or under any other severance plan, change in control
agreement, employment agreement or other plan or agreement in which the Company has agreed



to pay cash severance or termination pay will not be reduced by the amount of the Cash Payment except where such a reduction
constitutes or otherwise represents a Clawback Amount.

4. Cash Payment has not been Earned. Notwithstanding anything that could be construed to the contrary set forth in
this Agreement, you are not entitled to retain the full Cash Payment until after the Retention Date has passed, other than in
circumstances constituting a Qualifying Termination, in which event, you are required to comply with the terms and conditions
applicable to such circumstance. If your employment with the Company terminates on or before August 9, 2024, other than in
circumstances constituting a Qualifying Termination, you will be required to repay all of the Cash Payment to the Company
within ten (10) business days of such termination. If your employment with the Company terminates on or after August 10, 2024
and on or before February 9, 2025, other than in circumstances constituting a Qualifying Termination, you will be required to
repay one-half ($375,000) of the Cash Payment to the Company within ten (10) business days of such termination. If your
employment with the Company terminates on or after February 10, 2025 and on or before August 9, 2025, other than in
circumstances constituting a Qualifying Termination, you will be required to repay one-fourth ($187,500) of the Cash Payment to
the Company within ten (10) business days of such termination. The Company represents that it will issue an appropriate
corrective W-2 (W-2 C) in the event of any Clawback Amount is repaid to the Company.

5. Withholding Taxes. The Company may withhold from any and all amounts payable to you hereunder such federal,
state and local taxes as the Company determines in its sole discretion may be required to be withheld pursuant to any applicable
law or regulation.

6. No Right to Continued Employment. Nothing in this Agreement will confer upon you any right to continued
employment with the Company or to interfere in any way with the right of the Company to terminate your employment at any
time.

7. Other Benefits. The Cash Payment will not be taken into account in computing the amount of salary or compensation
for purposes of determining any severance, bonus, incentive, pension, retirement, death or other benefit under any other
severance, bonus, incentive, pension, retirement, insurance or other employee benefit plan of the Company, unless such plan or
agreement expressly provides otherwise.

8. Governing Law. Any dispute in the meaning, effect or validity of this Agreement shall be resolved in accordance with
the laws of the State of Ohio without regard to the conflict of laws provisions thereof.  

9. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an
original but all of which together shall constitute one and the same instrument.

10. Entire Agreement; Amendment. This Agreement constitutes the entire agreement between you and the Company
with respect to the Cash Payment and supersedes any and all prior agreements or understandings between you and the Company
with respect to the Cash Payment, whether written or oral. This Agreement may be amended or modified only by a written
instrument executed by you and the Company.

11. Section 409A Compliance. The intent of the parties is that the Cash Payment be exempt from the requirements of
Section 409A of the Code, and accordingly, to the maximum extent permitted, this Agreement shall be interpreted in a manner
consistent therewith.



12. Voluntary Nature of this Agreement. The Cash Payment and this Agreement are a voluntary decision being offered
to you. You understand that accepting this Cash Payment is optional.

Please sign this Agreement if you wish to accept the Cash Payment under the terms and conditions described herein.

By: /s/ Jon Allison                    By: /s/ Matt Bonakdarpour        
Jon Allison                        Matt Bonakdarpour
Chief Administrative Officer, Root Inc.            Chief Technology Officer, Root Inc.


