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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 October 25, 2021, ContextLogic Inc. (the “Company” or “Wish”) announced the appointment of Ying (Vivian) Liu to the position of Chief
Financial Officer and as Principal Financial Officer, with such appointment to be effective November 10, 2021 (the “Effective Date”).

Prior to taking on this role, Ms. Liu, age 46, served as Chief Financial Officer and Senior Vice President of Shutterfly, Inc. from April 2020 until
October 2021. Prior to her role at Shutterfly, Ms. Liu served as Chief Financial Officer and Senior Vice President of Lexmark from July 2017 until April
2020 and Vice President of Finance, Enterprise BG at Huawei Technologies from October 2016 until June 2017. Earlier in her career, Ms. Liu also
served in various positions at Cisco Systems, Inc., Deloitte and Goldman Sachs. Ms. Liu holds an MBA from the University of Washington and a B.A.
in International Finance from Shanghai University of Finance and Economics.

In connection with Ms. Liu’s appointment and pursuant to the terms of an offer letter entered into with Ms. Liu (the “Offer Letter”), the
Compensation Committee of the Company’s Board of Directors set Ms. Liu’s base salary at $550,000 per year. She will also receive a $425,000 signing
bonus within ninety days of the Effective Date, which is subject to a claw-back if she resigns or is terminated without cause within one year of the
Effective Date.

Pursuant to the terms of the Offer Letter, the Compensation Committee also awarded Ms. Liu restricted stock units representing a total of
3,280,280 shares of Wish’s Class A common stock (“RSUs”) under Wish’s 2020 Equity Incentive Plan, split into two awards: an inducement grant of
2,950,311 RSUs (the “Inducement Award”) and a make-whole grant of 329,969 RSUs (the “Make-Whole Award”). 1/16th of the RSUs subject to the
Inducement Award will vest on February 15, 2022, and an additional 1/16th of the RSUs subject to the Inducement Award will vest on each Company
Vesting Date thereafter, subject to Ms. Liu’s continuous service through each such vesting date. A “Company Vesting Date” means February 15,
May 15, August 15, or November 15. 1/4th of the RSUs subject to the Make-Whole Award will vest on February 15, 2022, and an additional 1/4th of the
RSUs subject to the Make-Whole Award will vest on each Company Vesting Date thereafter, subject to Ms. Liu’s continuous service through each such
vesting date.

Further, as part of the Offer Letter, the Company entered into a severance and change in control agreement with Ms. Liu, which became effective
upon her appointment (the “Severance Agreement”). The Severance Agreement provides that Ms. Liu will be eligible to receive a lump sum cash
payment equal to six months of her base salary, an additional lump sum cash payment equal to six months of her benefits premiums, and 12 months
accelerated vesting of her time-based equity awards if she is terminated by the Company without cause or she resigns for good reason, and such
termination is not in connection with the Company’s change in control. In the event her termination without cause or resignation for good reason is
within three months prior to or 12 months after a change in control, she will be eligible to receive a lump sum cash payment equal to 12 months of her
base salary, an additional lump sum cash payment equal to 12 months of her benefit premiums, and full acceleration of her time-based equity awards. In
addition, the Company has entered into an indemnification agreement with Ms. Liu in connection with her appointment to the Board in substantially the
form entered into with other officers of the Company.

There are no family relationships between Ms. Liu and any of the Company’s directors or executive officers, and Ms. Liu does not have any direct
or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.



The foregoing summary of the Offer Letter does not purport to be complete and is subject to, and is qualified in its entirety by, the full text of the
Offer Letter which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

As of the Effective Date, each of the Company’s previously appointed Interim Co-Chief Financial Officers, Brett Just and Jennifer Oliver, will be
deemed to have resigned from their positions as Co-Chief Financial Officers, and with respect to Mr. Just, as Principal Financial Officer, but are
expected to continue in their existing roles.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.   Description

10.1   Offer Letter, dated October 7, 2021, by and between the Company and Vivian Liu.

10.2
  

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement on Form S-1 filed
with the Securities and Exchange Commission on November 20, 2020).

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

http://www.sec.gov/Archives/edgar/data/1822250/000119312520298630/d82777dex101.htm


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.

Dated: October 25, 2021
 

ContextLogic Inc.

By:  /s/ Brett Just
 Brett Just
 Chief Accounting Officer



Exhibit 10.1
 

One Sansome St. 33rd FloorSan
Francisco, CA 94104

hr@wish.com

October 7, 2021

VIA EMAIL
Ying (Vivian) Liu

Dear Vivian:

Contextlogic Inc. (the “Company” or “Wish”) is pleased to offer you employment in our San Francisco office, on the following terms:
 

1. Position and Start Date. Your title will be Chief Financial Officer. In this role, you will report to the Company’s Chief Executive Officer and you
will be expected to perform such duties and exercise such responsibilities as are assigned from time-to-time. In carrying out these duties and
responsibilities, you shall comply with all policies, procedures, rules and regulations, both written and oral, as are provided by the Company from
time-to-time, and carry out said duties and responsibilities in a diligent, faithful and honest manner. Your employment start date with the Company
is currently October 25, 2021. You may delay your employment start date for up to three (3) weeks from October 25, 2021 if necessary to
transition out of your current employment and if you provide written notice to the Company on your intention to delay your start date by no later
than October 15, 2021. Your employment start date with the Company will also be your appointment date for external reporting purposes. This is a
full-time position.

 

2. Compensation. The Company will pay you a starting base salary of $550,000 per year, payable in accordance with the Company’s standard
payroll schedule. This salary will be subject to adjustment pursuant to the Company’s employee compensation policies and procedures in effect
from time to time.

 

3. Signing Bonus: This offer includes a signing bonus in the amount of $425,000, which will be paid to you within 90 days of your start date. If you
voluntarily resign or are terminated for cause (as defined in the Executive Severance and Change in Control Agreement, as further described
below) from the Company before the one-year anniversary of your start date, you agree to repay the Company the full net amount of the signing
bonus within 30 days of your separation date.

 

4. Employee Benefits. As a regular employee of the Company, you will be eligible to participate in a number of Company-sponsored benefits,
including our group health insurance plan, in accordance with the applicable plan documents and policies. The Company reserves the right to
modify or discontinue such benefit plans in its sole discretion. In addition, you will be eligible to participate in the Company’s paid time off policy,
as in effect from time to time. A copy of the current paid time off policy will be provided to you upon hire and any subsequent versions will be
posted on the Company’s wiki/intranet.



5. Restricted Stock Units. Subject to the approval of the Company’s Board of Directors or its Compensation Committee, you will be granted the
awards of Restricted Stock Units (“RSUs”) identified below. The RSUs will be subject to the terms and conditions applicable to RSUs granted
under the Company’s 2020 Equity Incentive Plan (the “Plan”), as amended, your Notice of Restricted Stock Unit Award, and the applicable
Restricted Stock Unit Agreement, which will all be distributed to you as soon as practicable after your employment start date and the RSU grant
date.

 

 

(a) Inducement Grant. An “Inducement Grant” award of 2,950,311 RSUs. The RSUs will vest over time based on your continuous service
with the Company, with the first 1116th of the RSUs vesting on February 15, 2022. An additional 1/16th of the remaining RSUs will vest
on each Company Vesting Date thereafter, provided that you remain in continuous service through each such Company Vesting Date. A
“Company Vesting Date” means February 15th, May 15th, August 15th, or November 15th.

 

 

(b) Make-Whole Grant. A “Make-Whole Grant” award of 329,969 RSUs. The RSUs will vest in four (4) equal quarterly installments, based
on your continuous service with the Company, with the first 114th of the RSUs vesting on February 15, 2022. An additional 114th of the
RSUs will vest on each Company Vesting Date thereafter, provided you remain in continuous service through each such Company Vesting
Date. A “Company Vesting Date” means February 15th, May 15th, August 15th, or November 15th.

 

6. Transportation Reimbursement. The Company will reimburse you for the reasonable expenses incurred by you for taking a car service to and
from our San Francisco office for up to two (2) days a week, subject to you providing receipts of such service and submitting such receipts in
accordance with the Company’s Expense Reimbursement Policy.

 

7. Executive Severance and Change in Control. Attached as Exhibit A is the Executive Severance and Change in Control Agreement, pursuant to
which you will be eligible for certain severance and acceleration benefits in connection with certain qualifying terminations of your employment
with the Company.

 

8. Confidential Information and Invention Assignment Agreement. Like all Company employees, you will be required, as a condition of your
employment with the Company, to sign the Company’s standard Confidential Information and Invention Assignment Agreement, a copy of which
is attached hereto as Exhibit B. We also want to make clear that we do not want you to, and we hereby direct you not to, bring with you any
confidential or proprietary information of any former employer or other entity or to violate any other obligations you may have to any former
employer or other entity. By signing this agreement, you confirm to the Company that you have no contractual commitments or other legal
obligations that would prevent you from performing your duties for the Company.

 

9. Conflicts of Interest. During your employment, you agree not to engage in any employment, business, or activity that is in any way competitive
with the business or proposed business of the Company, which materially interferes with the performance of your job duties, or creates a conflict
of interest (this includes any other full-time employment arrangements); provided, however, that you may continue to provide services and/or
continue to engage in the current business activities that you list on Exhibit C hereto during your employment with the Company. During your
employment with the Company, you may request (and submit to Wish for approval) an Outside Activity Disclosure Form from hr@wish.com to
disclose any other outside employment, business, or activity in which you intend to engage during employment with Wish. Failure to make
disclosures is considered a material representation that you are not engaged or associated with any such outside activities at the beginning of
employment. You will be responsible for complying with Wish’s Conflict of Interest Policy, including updated disclosures of such outside
activities, at all times during employment.



10. Employment Relationship. Employment with the Company is at-will. This means that you have the right to resign and the Company has the right
to terminate your employment at any time, for any or no reason, with or without cause, and with or without notice. Any contrary representations
that may have been made to you are superseded by this letter agreement. This, along with the Confidential Information and Invention Assignment
Agreement, is the full and complete agreement between you and the Company on this term. Although your job duties, title, responsibilities,
compensation and benefits, as well as the Company’s personnel policies and procedures, may change from time to time, the “at will” nature of
your employment may only be changed in an express written agreement signed by you and the CEO of the Company.

 

11. Tax Matters.
 

 (a) Withholding. All forms of compensation referred to in this letter agreement are subject to reduction to reflect applicable withholding and
payroll taxes and other deductions required by law.

 

 
(b) Tax Advice. You are encouraged to obtain your own tax advice regarding your compensation from the Company. You agree that the

Company does not have a duty to design its compensation policies in a manner that minimizes your tax liabilities, and you will not make
any claim against the Company or its Board of Directors related to tax liabilities arising from your compensation.

 

12. Interpretation, Amendment and Enforcement. This letter agreement and the accompanying exhibits, including the Confidential Information
and Invention Assignment Agreement, along with documents related to your equity grants, constitute the complete agreement between you and the
Company, contain all of the terms of your employment with the Company and supersede any prior between you and the Company. This letter
agreement may only be amended by an authorized officer of the Company.

 

13. Arbitration of Disputes. The Company and I mutually consent to the resolution by arbitration, under the applicable rules of JAMS (which are
available at jamsadr.com, or from the Company upon my request), of all claims (common law or statutory) that the Company might have against
me, or that I may have against the Company, its affiliated companies, the directors, employees or agents of any such company, and all successors
and assigns of any of them. The Company and I waive the right to have a court or jury trial on any arbitrable claim. The Federal Arbitration Act
shall govern this arbitration agreement, or if for any reason the FAA does not apply, the arbitration law of the state in which I rendered services to
the Company. Notwithstanding any provision of the JAMS Rules, arbitration shall occur on an individual basis only, and a court of competent
jurisdiction (and not an arbitrator) shall resolve any dispute about the formation, validity, or enforceability of any provision of this arbitration
agreement. I waive the right to initiate, participate in, or recover through, any class or collective action. To the maximum extent permitted by law,
the arbitrator shall award the prevailing party its costs and reasonable attorney’s fees; provided, however, that the arbitrator at all times shall apply
the law for the shifting of costs and fees that a court would apply to the claim(s) asserted. Nothing in this arbitration agreement prevents me from
filing or recovering pursuant to a complaint, charge, or other communication with any federal, state or local governmental or law enforcement
agency. This arbitration agreement shall remain in effect notwithstanding the termination of my association with the Company. To opt-out of this
paragraph, you must complete an opt-out form prior to your start date. Please email hr@wish.com for the form.



14. Contingencies. This offer is contingent upon proof of identity and work eligibility, which must be submitted to the Company within 72 hours of
your start date. Your continued employment with the Company is contingent upon you remaining authorized to work in the United States for
Wish. The Company reserves the right to conduct background, credit and/or reference checks on all of its potential employees. Your job offer,
therefore, is contingent upon clearance of such background, credit and/or reference checks, including satisfactory responses to a D&O
questionnaire.

We hope that you will accept our offer to join the Company. You may indicate your agreement with these terms and accept this offer by signing
and dating this letter agreement and the enclosed exhibit, and returning them to me. This offer, if not accepted, will expire at the end of the day on
October 8, 2021.
  

Very truly yours,
 
CONTEXTLOGIC INC.
 
/s/ Piotr Szulczewski
 
Piotr Szulczewski
CEO
 

10/19/2021

Enclosures



I have read and accept this employment offer:

Name    Ying (Vivian) Liu

Signature

/s/ Ying (Vivian) Liu

Date (MM/DDMYYY)    10/7/2021


