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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.

 

(d) Appointment of New Member of the Board of Directors

On August 11, 2017, the Board of Directors (the “Board”) of Altaba Inc. (the “Company”) appointed Richard L. Kauffman to fill a vacancy, and serve
as a director of Altaba, effective immediately. The Board also appointed Mr. Kauffman as a member of the Audit Committee of the Board, replacing
Catherine J. Friedman.

There are no arrangements or understandings between Mr. Kauffman and any other persons pursuant to which he was selected as a director, and
Mr. Kauffman has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Mr. Kauffman will participate in the Company’s director compensation arrangements applicable to non-employee directors (except that he is not
currently eligible to participate in the Company’s Long-Term Deferred Compensation Incentive Plan). Under the terms of those arrangements, Mr. Kauffman
will receive a retainer of $350,000 per year for service on the Board and an additional $20,000 per year for service on the Audit Committee of the Board, and
Mr. Kauffman has committed to donating his director compensation to charity for as long as he continues to serve as an employee of the State of New York.
The Company will enter into its standard form of indemnification agreement with Mr. Kauffman.

The Company issued a press release on August 15, 2017 announcing the appointment of Richard L. Kauffman to the Company’s Board. A copy of the
press release is attached as Exhibit 99.1 to this report.
 

(e) Long-Term Deferred Compensation Incentive Plan

On August 9, 2017, the Board approved the Altaba Inc. Long-Term Deferred Compensation Incentive Plan (the “Plan”), upon the recommendation of
the Compensation Committee of the Board (the “Compensation Committee”), subject to stockholder approval. The Board has determined to solicit
stockholder approval of the Plan at the Company’s 2017 annual stockholder’s meeting.

The Plan is intended to attract, retain and appropriately incentivize the Company’s executive officers and other key employees by providing them with
grants of incentive cash awards and the non-employee members of the Board by providing them with the opportunity to defer director fees into a deferral
account under the Plan, in each case, as determined by the Compensation Committee pursuant to the terms of the Plan. The value of these incentive awards
and deferral accounts under the Plan will be determined based on measurement of the change in the Company’s trading discount relative to the pre-tax value
of the Company’s net assets, as adjusted to eliminate any impact from share price movements of ordinary shares of Alibaba Group Holding Limited and
shares of common stock of Yahoo Japan Corporation, against certain targeted performance levels with resulting payout multipliers to be established by the
Compensation Committee. Assuming the maximum payout multiplier applicable to incentive
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awards, the maximum amount that may become payable to a participant in any fiscal year of the Company is $24,000,000 and the maximum amount that may
become payable with respect to all awards granted to participants under the Plan is $60,000,0000. Awards granted under the Plan are intended to qualify as
performance-based compensation under Section 162(m) of the Internal Revenue Code of 1986, as amended. The Plan will be administered by the
Compensation Committee.

On August 9, 2017, the Compensation Committee approved the grant of incentive awards to certain executive officers and other key employees
designated as participants under the Plan, subject to stockholder approval of the Plan, including Thomas J. McInerney (Chief Executive Officer), Arthur
Chong (General Counsel and Secretary), Alexi A. Wellman (Chief Financial and Accounting Officer) and DeAnn Fairfield Work (Chief Compliance Officer)
with initial values equal to $6,000,000, $3,000,000, $1,500,000 and $1,000,000, respectively. Each incentive award vests over a three year period,
commencing on June 13, 2017 (the “vesting commencement date”), with 20%, 30% and 50% of the incentive award vesting on the first, second and third
anniversaries of the vesting commencement date, respectively, subject to the participant’s continued employment with the Company on each such date. No
amounts will vest on either of the first two anniversaries of the vesting commencement date unless the payout multiplier (as described below) on each such
date is at least 2.0. In the event of a qualifying termination of the participant’s employment (either by the Company without cause or by the participant for
good reason) or the occurrence of a change in control, any unvested portion of the incentive award will fully accelerate and become payable in accordance
with the terms and conditions of the Plan and the applicable award agreement. The amount of an incentive award that may become payable to a participant is
subject to the achievement of a reduction in the Company’s trading discount (if any) and resulting payout multipliers and will be measured on the applicable
vesting date, the date of the occurrence of a change in control or, in the case of a qualifying termination, the greater of the amount measured as of the date of
termination or the first anniversary of such date of termination, by reference to the table below:
 

   

Current
Trading

Discount^  

Change from
Trading

Discount a/o
8/11/17   

Trading Discount
Reduction from
Baseline (27.2%)   

Payout
Multiplier* 

Trading Discount as of 8/11/17    30.3%    -3.1%   —   
   28.0%   2.3%   -0.8%   —   

Baseline    27.2%   3.1%   0.0%   —   
Threshold    25.6%   4.7%   1.6%   0.50 

   23.4%   6.9%   3.8%   1.00 
   21.2%   9.1%   6.0%   1.50 
   19.0%   11.3%   8.2%   2.00 
   16.4%   13.9%   10.8%   3.00 
   14.5%   15.8%   12.7%   3.50 

Maximum    12.5%   17.8%   14.7%   4.00 
 
^ As defined in the Plan.
 

* The payout multiplier is applied towards the vested portion of each participant’s initial award value. The payout multiplier is capped at 4.0 if the trading
discount reduction from Baseline level is at least 14.7%. If the trading discount reduction is less than 1.6% from Baseline level, the payout multiplier
will be equal to zero. If the trading discount reduction falls between any two scheduled levels, the payout multiplier will be calculated using straight
line interpolation between such levels.

Incentive awards, to the extent vested, will generally be paid to the participant within thirty (30) days following the earlier to occur of the first
anniversary of each applicable vesting date or a change in control, unless otherwise deferred in accordance with the Plan (as described below). Under certain
conditions, a participant may
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also be entitled to a catch-up payment if the participant is either employed with the Company as of a change in control or has experienced a qualifying
termination within 12 months prior to such change in control or, in the absence of a change in control, the fourth anniversary of the Plan’s effective date and
each six-month anniversary thereafter, in each case, pursuant to the terms and conditions of the Plan and the applicable award agreement. A participant will
also be entitled to receive interest credit (based on the applicable prime rate of interest reported in the Wall Street Journal) on any incentive awards that are
paid more than 30 days following an applicable vesting date. Each participant may elect to defer payment of his or her incentive award, to the extent vested,
to the occurrence of the participant’s separation from service in lieu of receiving payment on the first anniversary of each vesting date.

Each independent director who is designated as a participant under the Plan shall be required to defer a portion of not less than 50% and up to 100% of
his or her director fees payable in cash for services rendered by such director during the period commencing as of the date of deferral and ending on the date
of the third anniversary of the first regularly scheduled annual meeting of the Company’s stockholders. The amount of director fees so deferred will be
credited to the participant’s deferral account under the Plan as of the regularly scheduled payment date of such fees. The participant will be fully vested in his
or her deferral account. The value of the participant’s deferral account will be subject to increase or decrease based on the achievement of a reduction in the
Company’s trading discount (if any) against Baseline level and resulting payout multipliers as set forth in the deferral agreement entered into between the
director and the Company and which will be measured on the applicable payment date. Distribution of the participant’s deferral account, as adjusted pursuant
to the terms of the Plan, will be made to the participant in a single lump sum cash payment upon the earlier to occur of (i) the participant’s separation from
service for any reason or (ii) a change in control of the Company.

As previously disclosed, the Company informally submitted a draft no-action letter request to the staff (the “Staff”) of the Securities and Exchange
Commission. The Staff has informed the Company that it will not be providing formal guidance in the form of a no-action letter, without approving or dis-
approving of the Plan. Accordingly, the Company has structured the Plan with the advice of legal counsel in a manner designed to comply with the
requirements of the Investment Company Act of 1940.

The disclosure contained herein is qualified in its entirety by reference to the full text of the Plan, the forms of Grant Notice and Award Agreement for
employees, and the Deferral Election Form for directors, copies of which are filed as Exhibit 10.1, Exhibit 10.2 and Exhibit 10.3 hereto, respectively, and are
incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure

The information set forth in Item 5.02 of this Current Report on Form 8-K is incorporated by reference into this Item 7.01.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.

The following Exhibit 99.1 is furnished as an exhibit to this report and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended:
 
Exhibit
Number  Description

10.1   Altaba Inc. Long-Term Deferred Compensation Incentive Plan
10.2   Altaba Inc. Long-Term Deferred Compensation Incentive Plan Grant Notice and Award Agreement
10.3   Altaba Inc. Long-Term Deferred Compensation Incentive Plan Deferral Election Form
99.1   Press release, dated August 15, 2017 announcing new board member
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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.
 

ALTABA INC.

By:  /s/ Arthur Chong
 Arthur Chong
 General Counsel and Secretary

Date: August 15, 2017
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ALTABA INC.
LONG-TERM DEFERRED COMPENSATION INCENTIVE PLAN

Altaba Inc., a Delaware corporation, (the “Company”) hereby adopts and establishes this Altaba Inc. Long-Term Deferred Compensation Incentive Plan (the
“Plan”) in order to permit the deferral of certain compensation to which eligible directors, executive officers and other key employees of the Company may
become entitled, which deferred amounts will be subject to vesting, measurement and payout based on the Company’s achievement of certain performance
criteria relating to the change in the trading discount of the Company’s common stock pursuant to the terms and conditions set forth herein.

ARTICLE 1

DEFINITIONS

1.1 General. The following terms used in the Plan shall have the meanings specified below unless the context clearly indicates to the contrary.

1.2 “Affiliate” shall mean, at any time, and with respect to any person, any other person that, at such time, directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such first person. The term “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of a person through the ownership of voting securities and the terms “controlled”
and “controlling” have meanings correlative thereto.”

1.3 “Alibaba Share” shall mean an ordinary share, par value $0.000025 per share, of Alibaba Group Limited.

1.4 “Award Agreement” shall mean any written notice, agreement or other document evidencing an Award granted under the Plan.

1.5 “Beneficiary” shall mean the person or persons designated by a Participant, on a form provided by the Plan Administrator, to receive payments under the
Plan in the event of his or her death. A Participant may change the designation of a Beneficiary at any time by completing a new designation form which shall
revoke and supersede all earlier forms.

1.6 “Board” shall mean the Board of Directors of the Company.

1.7 “Cause” shall have the meaning given to such term in the employment, severance or similar agreement between the Company and the Participant or, if no
such agreement exists or if “Cause” is not defined therein, then “Cause” shall mean the occurrence of one or more of the following: (1) the Participant’s
willful refusal or material failure to perform the Participant’s job duties and responsibilities (other than by reason of the Participant’s serious physical or
mental illness, injury or medical condition), (2) the Participant’s willful failure or refusal to comply in any material respect with material Company policies or
lawful directives, (3) the Participant’s material breach of any contract or agreement between the Participant and the Company (including but not limited to
any employment agreement or restrictive covenant agreement



between the Participant and the Company), or the Participant’s material breach of any statutory duty, fiduciary duty or any other obligation that the Participant
owes to the Company, (4) the Participant’s commission of an act of fraud, theft, embezzlement or other unlawful act against the Company or involving its
property or assets or the Participant engaging in intentional acts that are materially detrimental to the reputation of the Company and which cause the
Company material economic harm, or (5) the Participant’s indictment or conviction or nolo contendere or guilty plea with respect to any felony or crime of
moral turpitude. For purposes of this provision, no act or failure to act on the Participant’s part shall be considered “willful” unless it is done, or omitted to be
done, by the Participant in bad faith or without reasonable belief that the Participant’s action or omission was in the best interests of the Company. Any act, or
failure to act, based upon authority given pursuant to a resolution duly adopted by the Board or upon the advice of counsel for the Company shall be
conclusively presumed to be done, or omitted to be done, in good faith and in the best interests of the Company. Except for a failure, breach or refusal which,
by its nature, cannot reasonably be expected to be cured, the Participant shall have ten (10) days from the delivery of written notice by the Company within
which to cure any acts constituting Cause; provided, that, if the Company reasonably expects irreparable injury from a delay of ten (10) days, the Company
may give the Participant notice of such shorter period within which to cure as is reasonable under the circumstances.

1.8 “Change in Control” shall mean the occurrence of any of the following after the Effective Date:

(a) one person (or more than one person acting in concert as a group), other than the Company, acquires ownership of stock of the Company that,
together with the stock held by such person or group, constitutes more than fifty percent (50%) of the total fair market value or total voting power of the stock
of the Company;

(b) a majority of the members of the Board are replaced during any twelve (12) month period by directors whose appointment or election is not
endorsed by a majority of the Board before the date of appointment or election; or

(c) the sale of all or substantially all of the Company’s assets;

(d) a merger or consolidation of the Company with any other entity in which the Company’s voting securities immediately prior to the merger or
consolidation do not represent, or are not converted into securities that represent, a majority of the voting power of all voting securities of the surviving entity
immediately after the merger or consolidation.

Notwithstanding the foregoing, a Change in Control shall not occur unless such transaction constitutes a change in the ownership of the Company, a change in
effective control of the Company, or a change in the ownership of a substantial portion of the Company’s assets under Section 409A of the Code. In the event
of an amendment that materially changes Section 409A of the Code’s definition of change in control, the Plan Administrator may amend the definition of
“Change in Control” under the Plan to be consistent with such amendment.

1.9 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
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1.10 “Committee” shall mean the Compensation Committee of the Board or such other person or persons appointed from time to time by the Compensation
Committee of the Board to administer the Plan.

1.11 “Company” shall mean Altaba Inc., a Delaware corporation (formerly known as Yahoo! Inc., a Delaware corporation).

1.12 “Company Common Stock” shall mean the common shares, $0.001 par value per share, of the Company.

1.13 “Deferral Account” shall mean the bookkeeping entry that is utilized solely as a device for the measurement and determination of the amount to be paid
to a Participant in respect of the Participant’s Director Fees that are deferred pursuant to Article 4.

1.14 “Deferral Agreement” shall mean a written agreement evidencing a Participant’s election to defer his or her Director Fees under the Plan pursuant to
Section 4.1.

1.15 “Director” shall mean a member of the Board.

1.16 “Director Fees” shall mean, with respect to an Independent Director who is a Participant, the fees payable in cash for services rendered as a Director
during the period commencing on the Deferral Date and ending on the date of the third anniversary of the first regularly scheduled annual meeting of the
Company’s stockholders.

1.17 “Disability” shall mean, with respect to a Participant, a total and permanent disability within the meaning of Section 22(e)(3) of the Code.

1.18 “Effective Date” shall mean August 9, 2017, subject to the approval of the Plan by the Company’s stockholders.

1.19 “Employee” shall mean any individual who is a common-law employee of the Company or its Affiliates.

1.20 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time.

1.21 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

1.22 “Good Reason” shall have the meaning given to such term in the employment, severance or similar agreement between the Company and the Participant
or, if no such agreement exists or if “Good Reason” is not defined therein, then “Good Reason” shall be deemed to exist only if the Company shall fail to
correct within thirty (30) days after receipt of written notice from the Participant specifying in reasonable detail the reasons the Participant believes one of the
following events or conditions has occurred (provided such notice is delivered by the Participant no later than sixty (60) days after the initial existence of the
occurrence): (1) a material diminution of the Participant’s then current aggregate base salary and target annual incentive award amount without the
Participant’s prior written agreement; (2) a material adverse change in the Participant’s title, authority, duties or responsibilities without the Participant’s prior
written
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agreement; (3) a material change in the geographic location at which the Participant is required to perform services for the Company, without the Participant’s
prior written agreement; (4) any material breach of the Participant’s employment or similar agreement with the Company; or (5) a material adverse change in
the Participant’s reporting structure; provided, that in all events the termination of the Participant’s service with the Company shall not be treated as a
termination for “Good Reason” unless such termination occurs not more than six (6) months following the initial existence of the occurrence of the event or
condition claimed to constitute “Good Reason.”

1.23 “Incentive Award” shall mean an award granted to a Participant under the Plan pursuant to Section 3.1.

1.24 “Independent Director” shall mean a member of the Board who is not an Employee.

1.25 “Participant” shall mean an Employee who is designated by the Plan Administrator to participate in the Plan or, unless otherwise determined by the
Plan Administrator, an Independent Director who elects to participate in the Plan, in each case, pursuant to Article 2.

1.26 “Payout Multiplier” means the payout multiplier in respect of an Incentive Award granted to a Participant or a Participant’s Deferral Account as
specified in the applicable Award Agreement or Deferral Agreement, respectively.

1.27 “Plan” means this Altaba Inc. Long-Term Deferred Compensation Incentive Plan, as may be amended or restated from time to time.

1.28 “Plan Administrator” means the Compensation Committee of the Board or such other person or persons appointed from time to time by the
Compensation Committee of the Board to administer the Plan. With respect to any payments hereunder intended to qualify as performance-based
compensation under Section 162(m) of the Code, the Plan Administrator shall be the Compensation Committee of the Board and shall be comprised solely of
two or more directors who are “outside directors” under Section 162(m) of the Code.

1.29 “Qualifying Termination” means a termination of the Participant’s employment with the Company and its Affiliates either by the Company without
Cause or by the Participant for Good Reason or as a result of the Participant’s Disability or death.

1.30 “Separation from Service” means a Participant’s separation from service with the Company within the meaning of Section 409A(a)(2)(A)(i) of the
Code and the Department of Treasury final regulations and other guidance promulgated thereunder.

1.31 “Yahoo Japan Share” shall mean a common share, no par value, of Yahoo Japan Corporation.
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ARTICLE 2

ELIGIBILITY AND PARTICIPATION

2.1 Employees. The Plan Administrator may, from time to time, designate those Employees who may participate in the Plan and to whom an Incentive Award
may be granted pursuant to Section 3.1.

2.2 Independent Directors. Each Independent Director may participate in the Plan by making a Deferral Election with respect to such Independent Director’s
Director Fees pursuant to Section 4.1.

ARTICLE 3

INCENTIVE AWARDS

3.1 Grant of Incentive Awards. The Plan Administrator may, from time to time, grant an Incentive Award to any Participant who is an Employee, payable in
cash, pursuant to the terms of the Plan and which shall be evidenced by an Award Agreement. The terms, conditions and limitations of each Incentive Award
shall be set forth in the Award Agreement consistent with the terms of the Plan. Notwithstanding anything herein to the contrary, assuming the maximum
level of performance and Payout Multiplier applicable to such Incentive Awards, the maximum amount that may become payable to any Participant in any
fiscal year of the Company with respect to an Incentive Award shall be $24,000,000 and the maximum amount that may become payable with respect to all
Incentive Awards granted to Participants under the Plan from time to time shall be $60,000,000.

3.2 Vesting of Incentive Awards. Subject to the terms and conditions set forth in the Award Agreement, a Participant’s Incentive Award shall vest upon the
respective vesting dates set forth therein (each, a “Vesting Date”), or (ii) a Change in Control, so long as the Participant remains in continuous service with
the Company or any of its Affiliates through such Vesting Date or Change in Control, respectively; provided, that the Incentive Award shall vest in full in the
event that the Participant experiences a Qualifying Termination.

3.3 Effect of Termination of Employment. In the event of the termination of a Participant’s employment or service by the Company or its Affiliates for any
reason, the Incentive Award, to the extent vested as of such date of termination (after taking into account any full vesting in connection with a Qualifying
Termination), shall become payable to the Participant or the Participant’s Beneficiary, as applicable, pursuant to Section 3.5, and the then-unvested portion of
the Incentive Award, if any, shall thereupon terminate without any payment therefor, and the Participant shall have no further rights with respect thereto.

3.4 Deferral Election. Each Participant may irrevocably elect to defer payment of his or her Incentive Award, to the extent vested, to the occurrence of the
Participant’s Separation from Service (in lieu of payment on the first anniversary of each Vesting Date) by completing and executing an Award Agreement
that specifies such election and returning such executed Award Agreement to the Plan Administrator within thirty (30) days following the date of the
Participant’s receipt of such Award Agreement.
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3.5 Payment of Incentive Awards.

(a) Except as provided in Sections 3.5(b) and 3.5(c), a Participant’s Incentive Award, to the extent vested, shall be paid to the Participant or the
Participant’s Beneficiary, as applicable, on or within thirty (30) days following the earliest to occur of (i) the first anniversary of each Vesting Date, or, if the
Participant has made a timely and valid deferral election pursuant to Section 3.4, the date of the Participant’s Separation from Service or (ii) immediately
prior to (but subject to the consummation of ) a Change in Control.

(b) If a Participant’s employment with the Company or its Affiliates is terminated for any reason other than a Qualifying Termination, then the
Participant’s Incentive Award, to the extent vested, shall be paid to the Participant on or within thirty (30) days following the date of such termination.

(c) If a Participant’s employment with the Company or its Affiliates is terminated by reason of a Qualifying Termination, then the Participant’s
Incentive Award shall be fully vested as of the date of such Qualifying Termination and shall be paid to the Participant on or within thirty (30) days following
the date of such Qualifying Termination; provided, that if the Trading Discount Reduction (as defined below) measured as of the first anniversary of the date
of termination (or a Change of Control if it occurs earlier than said first anniversary) exceeds the Trading Discount Reduction measured as of the date of
termination, then the Participant shall be entitled to a payment in an amount equal to the difference between (x) the amount of the Incentive Award calculated
based on the Payout Multiplier as in effect on the first anniversary of the date of termination (or a Change of Control if it occurs earlier than said first
anniversary) and (y) the amount of the Incentive Award calculated based on the Payout Multiplier as in effect on the date of termination, with such amount
paid to the Participant or the Participant’s Beneficiary, as applicable, on or within thirty (30) days following such first anniversary of the date of termination
(or, in the event of a Change of Control if it occurs earlier than said first anniversary, immediately prior to (but subject to the consummation of) a Change in
Control).

3.6 Calculation of Payment of Incentive Awards.

(a) Generally. The amount of an Incentive Award that may become payable to a Participant shall be subject to the Trading Discount Reduction achieved
and Payout Multipliers as set forth in the Award Agreement that apply to the Trading Discount Reduction as determined on the applicable Vesting Date, the
date of the occurrence of a Change in Control or, in the case of a Qualifying Termination, the date of termination or the one year anniversary of the date of
termination if higher, as described in Section 3.5(c) above (such applicable date, the “Measurement Date”).

(b) Methodology.

As of the applicable Measurement Date, the amount of the Incentive Award payable to the Participant shall be calculated in accordance with the
terms of the Award Agreement based on the initial amount of the Incentive Award granted to the Participant and the applicable Payout Multiplier determined
based on the Trading Discount Reduction measured as of such Measurement Date, subject to the vesting terms set forth in the Award Agreement.
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For purposes of measuring the Trading Discount Reduction, the following terms shall apply:

“Base Trading Discount” shall mean the percentage (rounded to the nearest tenth of a percentile) specified in a Participant’s Award Agreement
or Deferral Agreement, as applicable.

“Base Adjusted NAV” and “Base Adjusted NAV Per Share” shall mean the initial net asset value adjusted for the exclusion of deferred taxes
on unrealized appreciation and other adjustments. These amounts will be specified in a Participant’s Award Agreement or Deferral Agreement
and utilized in the calculation of Base Trading Discount.

“Revised Adjusted NAV” and “Revised Adjusted NAV Per Share” shall mean the Base Adjusted NAV per share revised to reflect the impact
of changes in the per share price of Alibaba Shares and Yahoo Japan Shares, respectively on the Base Adjusted NAV. The impact of these share
price changes may be direct (e.g., the value of the Company’s holdings are increased or decreased) or indirect (e.g., the company bought back its
own shares at a price that reflected higher or lower share prices for these holdings than subsequently in effect). For purposes of illustration,
Revised Adjusted NAV and Revised Adjusted NAV Per Share shall be determined consistently with the example set forth on Appendix A hereto.

“Current Trading Discount” means, as of any Measurement Date, an amount (rounded to the nearest tenth of a percentile) equal to one less the
quotient obtained by dividing (x) the average closing price per share of Common Stock on the Nasdaq Stock Market during the thirty (30) day
trading period immediately prior to such measurement date (in each case adding back the per share amount of cumulative dividends paid by the
Company from and after the Effective Date), by (y) the “Revised Adjusted NAV Per Share” on such measurement date.

“Trading Discount Reduction” means an amount (rounded to the nearest tenth of a percentile) equal to the difference obtained by subtracting
(x) the Current Trading Discount from (y) the Base Trading Discount.

The measurement of the Trading Discount Reduction pursuant to this Section 3.6(b) shall be applied on an objective basis and consistently by the
Plan Administrator from time to time; provided, that notwithstanding anything herein to the contrary, the Plan Administrator reserves the right to modify such
methodology in such a manner that does not cause any amounts payable hereunder to cease to qualify as performance based compensation within the meaning
of Code Section 162(m) and which does not adversely affect the rights of any Participant under his or her Incentive Award.

(c) Deferred Payment Interest Credit. The amount of an Incentive Award that becomes vested on an applicable Vesting Date and which is paid to such
Participant more than 30 days after the applicable Vesting Date shall be credited with a rate of interest, based on the
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prime rate of interest as reported in the Wall Street Journal for the applicable Vesting Date (or immediately preceding date on which such rate is reported, if
not reported in the Wall Street Journal on the applicable Vesting Date), compounded monthly from the applicable Vesting Date through the date of payment
(the “Interest Credit”). The amount of the Incentive Award payable to any Participant on an applicable payment date described in Sections 3.5(a), (b) and
(c) shall be increased by an amount equal to the Interest Credit through the date of payment of the Incentive Award, which additional Interest Credit amount
shall be paid to the Participant at the same time and pursuant to the same terms as the underlying vested Incentive Award to which it relates.

(d) Catch-Up Payment. If (i) a Change in Control occurs while the Participant is in continuous service with the Company or any of its Affiliates or
following a Participant’s Qualifying Termination that has occurred within the twelve months prior to such Change in Control and (ii) the Payout Multiplier
determined based on the Trading Discount Reduction measured as of such Change in Control (the “Liquidity Payout Multiplier”) is greater than the Payout
Multiplier that applied to any previously vested or paid out portion of an Incentive Award (such portion, the “Prior Portion”), then the Participant shall be
entitled to a payment in an amount equal to the excess, if any, of the amount of the Prior Portion calculated as if the Liquidity Payout Multiplier had applied to
such Prior Portion on each prior Vesting Date, over the amount of the Prior Portion calculated as of each prior Vesting Date. In the absence of a Change in
Control, on the date of the fourth anniversary of the Effective Date and each six-month anniversary thereafter (each such date, a “Catch-Up Measurement
Date”) so long as the Participant remains in continuous service with the Company or any of its Affiliates on, or has terminated employment within the prior
twelve months by reason of a Qualifying Termination prior to, the applicable Catch-up Measurement Date, if the amount of the Trading Discount Reduction
applicable to the Incentive Award as measured on each Catch-Up Measurement Date would otherwise result in a Payout Multiplier of at least three (3.0) (the
“Premium Payout Multiplier”), then the Participant shall be entitled to a payment in an amount equal to the excess, if any, of the amount of the Prior Portion
calculated as if the Premium Payout Multiplier had applied to such Prior Portion on each prior Vesting Date, over the amount of the Prior Portion calculated
as of each prior Vesting Date. Any amounts that become payable pursuant to this Section 3.6(c) in respect of an Incentive Award shall be payable in cash to
the Participant or the Participant’s Beneficiary, as applicable, and shall be paid on or within thirty (30) days following (i) the occurrence of a Change in
Control or the respective Catch-Up Measurement Date, as applicable, or (ii) if the Participant has made a timely and valid deferral election pursuant to
Section 3.4, the date of the Participant’s Separation from Service.

(e) Section 162(m). To the extent required under Section 162(m) of the Code, the Plan Administrator shall make a certification in writing with respect
to the calculation of the amount payable under any applicable Incentive Award that is intended to qualify as performance-based compensation under
Section 162(m) of the Code prior to any such payment to a Participant hereunder.

(f) Impact of Tax Reform. Notwithstanding anything in this Plan or any Award Agreement to the contrary, if (i) Federal tax reform is enacted at any
time prior to the first applicable Vesting Date and (ii) the Participant has vested in any portion of the Incentive Award on or prior to the first applicable
Vesting Date, then the amount payable with respect to any such
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portion of the Incentive Award that has so vested on or prior to the first applicable Vesting Date may, in the sole discretion of the Plan Administrator be
reduced based on an assessment by the Plan Administrator in good-faith of the impact that such tax reform had on the Trading Discount Reduction that
resulted in such portion of the Incentive Award becoming so vested, subject to a maximum reduction of fifty percent (50%) of the Payout Multiplier
applicable to such Incentive Award.

ARTICLE 4

DIRECTOR DEFERRALS

4.1 Deferral of Director Fees. Each Participant who is an Independent Director shall irrevocably elect to defer to an amount equal to any whole number
percentage of not less than fifty percent (50%) and no more than one hundred percent (100%) of his or her Director Fees by completing and executing a
Deferral Agreement and filing it with the Plan Administrator within thirty (30) days after the date the Participant first becomes eligible to participate in the
Plan and which shall become effective on the first day following the filing thereof; provided, that the Participant’s Deferral Agreement shall only apply with
respect to such Participant’s Director Fees attributable to services not yet performed. The Director Fees paid to such Participant shall be reduced by the
amount deferred under this Section 4.1.

4.2 Deferral Account. A Participant’s Deferral Account shall be credited with an amount equal to the Director Fees deferred by such Participant pursuant to
Section 4.1 as of the regularly scheduled date of payment of such Director Fees, which shall be fully vested and subject to measurement prior to payout
pursuant to Section 4.3.

4.3 Calculation of Payout of Deferral Account.

(a) Generally. The amounts credited to a Participant’s Deferral Account hereunder shall be accumulated in such Deferral Account and subject to the
Trading Discount Reduction achieved and payout multiplier as set forth in the Deferral Agreement that apply to the Trading Discount Reduction as
determined on the applicable Payment Date (as defined below).

(b) Methodology.

As of the applicable Payment Date, the amount of the Deferral Account payable to the Participant or the Participant’s Beneficiary, as applicable,
shall be equal to the product of (x) the amount of the Deferral Account as of such Payment Date and (y) the applicable Payout Multiplier determined based on
the Trading Discount Reduction measured as of such Payment Date. The measurement of the Trading Discount Reduction pursuant to this Section 4.3(b) shall
be applied on an objective basis and consistently by the Plan Administrator from time to time; provided, that notwithstanding anything herein to the contrary,
the Plan Administrator reserves the right to modify such methodology. For the avoidance of doubt, in no event shall a Participant’s Deferral Account be
subject to any catch-up payment.

4.4 Payment of Deferral Account. Payment of the Participant’s Deferral Account, as adjusted pursuant to Section 4.3, shall be made to the Participant or the
Participant’s Beneficiary, as applicable, in a single lump sum upon the earlier to occur of the following: (i) the Participant’s Separation from Service for any
reason or (ii) a Change in Control (each, a “Payment Date”).
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ARTICLE 5

ADMINISTRATION

5.1 Plan Administrator Authority.

(a) The Plan Administrator shall administer the Plan and shall have the power to take all action necessary or appropriate in connection with the general
administration of the Plan. Without limiting the generality of the foregoing, the Plan Administrator may (i) interpret or construe the Plan, (ii) determine any
facts or resolve any questions relevant to the Plan’s administration, (iii) prescribe, amend and rescind administrative rules and regulations under the Plan,
(iv) resolve any dispute which may arise under the Plan involving Participants or Beneficiaries and (v) make all other administrative determinations necessary
or advisable for the administration of the Plan, in all cases subject to all of the provisions of the Plan, including without limitation Article 6 hereof.

(b) The Plan Administrator may delegate any of its duties hereunder to such person or persons from time to time as it may designate.

(c) The Plan Administrator is empowered, on behalf of the Plan, to engage accountants, legal counsel and such other personnel as it deems necessary or
advisable to assist it in the performance of its duties under the Plan. The functions of any such persons engaged by the Plan Administrator shall be limited to
the specified services and duties for which they are engaged, and such persons shall have no other duties, obligations or responsibilities under the Plan. Such
persons shall exercise no discretionary authority or discretionary control respecting the management of the Plan. All reasonable expenses thereof shall be
borne by the Company.

5.2 Indemnification of Committee. Each member of the Compensation Committee of the Board, the Board or any other person who may act to fulfill the
responsibilities of the Plan Administrator shall be indemnified by the Company against any and all liabilities arising by reason of any act, or failure to act,
pursuant to the provisions of the Plan, including expenses reasonably incurred in the defense of any claim relating to the Plan.

ARTICLE 6

AMENDMENT AND TERMINATION OF PLAN

The Plan may be amended, suspended, discontinued or terminated at any time, in whole or in part, by the Plan Administrator; provided, that no such action
shall reduce or in any manner adversely affect the rights of any Participant with respect to payments under any Incentive Award issued under the Plan prior to
the date of such action, as determined by the Plan Administrator in its sole discretion. Notice of any amendment, suspension, discontinuation or termination
of the Plan shall be given in writing to each Participant.
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ARTICLE 7

DETERMINATION OF BENEFITS

7.1 Benefit Claims. If a Participant believes that he or she is being denied a benefit to which he or she is entitled under the Plan (hereinafter referred to as a
“Claimant”), he or she, or his or her representative, may file a written request for such benefit with the Company, setting forth his or her claim. The request
must be addressed to the Secretary of the Company (the “Secretary”) at its then principal place of business.

7.2 Claim Review Process. Upon receipt of a claim, the Plan Administrator shall advise the Claimant that a reply will be forthcoming within ninety (90) days
and shall, in fact, deliver such reply within such period. The Plan Administrator may, however, extend the reply period for an additional ninety (90) days for
reasonable cause, provided that notice of the extended reply period is provided to Claimant prior to the expiration of the initial ninety (90) day period with a
description of the special circumstances requiring the extended time for review and the expected date of the completion of such review.

If the Claim is denied in whole or in part, the Plan Administrator shall adopt a written opinion, using language calculated to be understood by the Claimant,
setting forth:

(a) The specific reason or reasons for such denial;

(b) The specific reference to pertinent provisions of this Plan on which such denial is based;

(c) A description of any additional material or information necessary for the Claimant to perfect his or her claim and an explanation why such material
or such information is necessary;

(d) Appropriate information as to the steps to be taken if the Claimant wishes to submit the claim for review;

(e) The time limits for requesting a review under Section 7.3 and for review under Section 7.4 hereof; and

(f) A statement of the Claimant’s right to bring a civil suit under Section 502(a) of ERISA.

7.3 Benefit Denial Review. Within sixty (60) days after the receipt by the Claimant of the written opinion described above, the Claimant may request in
writing that the Secretary review the Plan Administrator’s determination. Such request must be addressed to the Secretary, at the Company’s then principal
place of business. The Claimant or his or her duly authorized representative may, but need not, review the pertinent documents and submit issues and
comments in writing, documents, records and other information for consideration by the Secretary. If the Claimant does not request a review of the Plan
Administrator’s determination by the Secretary within such sixty (60) day period, he or she shall be barred and estopped from challenging the Plan
Administrator’s determination. Claimant shall be provided, upon request and free of charge, reasonable access to, and copies of, all documents, records and
other information relevant to the Claimant’s claim for benefits under this Plan.
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7.4 Process of Review. Within sixty (60) days after the Secretary’s receipt of a request for review, he or she will review the Plan Administrator’s
determination. After considering all materials presented, whether or not included or reviewed in the initial claim determination, by the Claimant, the Secretary
will render a written opinion, written in a manner calculated to be understood by the Claimant, setting forth the specific reasons for the decision, containing
specific references to the pertinent provisions of this Plan on which the decision is based, containing a statement that Claimant is entitled to receive, upon
request and free of change, reasonable access to, and copies of, all documents, records and other information relevant to the Claimant’s claim for benefits
under this Plan and containing a statement of Claimant’s right to bring an action under Section 502(a) of ERISA, if applicable. If special circumstances
require that sixty (60) day time period be extended, the Secretary will so notify the Claimant prior to the expiration of such sixty ( 60) day time period and
will render the decision as soon as possible, but no later than one hundred twenty (120) days after receipt of the request for review.

ARTICLE 8

MISCELLANEOUS

8.1 Unfunded/Unsecured Plan. The Company shall be obligated to make all payments under the Plan. The obligations of the Company under the Plan shall be
unfunded and unsecured, and nothing contained herein shall be construed as providing for assets to be held in trust or escrow or any other form of segregation
of the assets of the Company for the benefit of any Participant or any other person or persons to whom benefits are to be paid pursuant to the terms of the
Plan, provided, that the Plan Administrator may, at any time and in its discretion, adopt a grantor trust or escrow for the purpose of providing a source of
funds to pay Plan benefits. The interest of any Participant or any other person hereunder shall be limited to the right to receive the benefits as set forth herein.
To the extent that a Participant or any other person acquires a right to receive benefits under the Plan, such rights shall be no greater than the rights of an
unsecured general creditor of the Company.

8.2 No Right to Employment or Service. Neither the action of the Company in establishing the Plan, nor any action taken by the Company, the Board or any
individual or member of a committee duly appointed as Plan Administrator under the provisions hereof, nor any provision of the Plan shall give a Participant
any right to be retained as an Employee or Director.

8.3 No Assignment. Except as provided herein, the right of the Participant or any other person to the payment of deferred compensation or other benefits
under this Plan shall not be assigned, transferred, pledged or encumbered, except by will or the laws of descent and distribution.

8.4 Withholding of Taxes. The Company or any of its Affiliates shall deduct from the amount of any payment made pursuant to this Plan or from any other
amounts payable by the Company or any of its Affiliates to or with respect to a Participant any income, employment or other taxes required to be paid or
withheld by the federal government or any state or local government by virtue of participation in the Plan. In no event shall the Company or its Affiliates be
liable for any of a Participant’s income tax obligations.
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8.5 Adjustments. In the event of a reorganization, recapitalization, stock dividend or stock split, or combination or other change in the Common Stock, the
Plan Administrator shall, in order to prevent the dilution or enlargement of rights in respect of an Incentive Award granted to a Participant or a Participant’s
Deferral Account, make such adjustments as the Plan Administrator in its sole discretion may determine.

8.6 Waivers. Any waiver of any right granted pursuant to the Plan shall not be valid unless the same is in writing and signed by the party waiving such right.
Any such waiver shall not be deemed to be a waiver of any other rights.

8.7 Severability. In the event any one or more provisions of this Plan are held to be invalid or unenforceable, such illegality or unenforceability shall not
affect the validity or enforceability of the other provisions hereof and such other provisions shall remain in full force and effect unaffected by such invalidity
or unenforceability.

8.8 Captions and Gender. The captions preceding the Sections and subsections of the Plan have been inserted solely as a matter of convenience and in no way
define or limit the scope or intent of any provisions of the Plan. Where the context requires, words used in the masculine gender shall be construed to include
the feminine, the plural shall include the singular and the singular shall include the plural.

8.9 Choice of Law. The Plan and all rights under this Plan shall be governed by and construed in accordance with the laws of the State of Delaware, without
regard to its principles of conflicts of law, except to the extent preempted by ERISA.

8.10 Section 409A.

(a) The Plan is intended to comply with the requirements of Section 409A of the Code, and shall in all respects be interpreted and administered in
accordance with Section 409A of the Code and Department of Treasury regulations and other interpretive guidance issued thereunder (“Section 409A”).
Neither the Company nor the Plan Administrator shall be obligated to perform any obligation hereunder in any case where, in the opinion of the Company’s
counsel, such performance would result in the violation of any law or regulation or failure to comply with Section 409A. Should it be determined that any
provision or feature of the Plan is not in compliance with Section 409A, that provision or feature shall be null and void to the extent required to avoid the
noncompliance with Section 409A; provided, that in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other
expenses that may be incurred by the Participant on account of noncompliance with Section 409A.

(b) Notwithstanding anything in the Plan to the contrary, (i) if at the time of a Participant’s termination of employment with the Company or its
Affiliates the Participant is a “specified employee” as defined in Section 409A of the Code, and the deferral of the commencement of any payments or
benefits otherwise payable hereunder as a result of such termination of employment is necessary in order to prevent any accelerated or additional tax
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under Section 409A of the Code, then the commencement of the payment of any such payments or benefits hereunder shall be deferred (without any reduction
in such payments or benefits ultimately paid or provided to the Participant) until the first business day to occur following the date that is six (6) months
following the Participant’s “separation from service” (within the meaning of such term under Section 409A of the Code) with the Company (or the earliest
date as is permitted under Section 409A of the Code).

(c) Notwithstanding anything in the Plan to the contrary, a termination of employment shall not be deemed to have occurred for purposes of any
provision of the Plan providing for the payment of amounts or benefits upon or following a termination of employment unless such termination is also a
“separation from service” within the meaning of Section 409A of the Code and, for purposes of any such provision of the Plan, references to a “resignation,”
“termination,” “termination of employment” or like terms shall mean separation from service.

(d) For purposes of Section 409A of the Code, each payment made under the Plan shall be designated as a “separate payment” within the meaning of
the Section 409A of the Code.

[Signature page follows]
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I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Altaba Inc. on August 9, 2017.

I hereby certify that the foregoing Plan was approved by the shareholders of Altaba Inc. on [•], 2017.

Executed on this                      day of                             , 2017.
 
 
Corporate Secretary



APPENDIX A

For illustrative purposes, Revised Adjusted NAV Per Share shall be calculated under the Plan as follows:

Base Adjusted NAV
 

Less  Dollar amount of actual share repurchases by the Company

Less  Dollar amount of actual dividends paid by the Company

Plus

 

For that portion of the Alibaba Shares and Yahoo Japan Shares held by the Company as of the measurement date, the
increase (or decrease) in value from the value utilized in calculating the Base Adjusted NAV, with the values as of the
measurement date being determined on a 30 day average trading basis for the respective securities

Plus
 

For that portion of the Alibaba Shares and Yahoo Japan Shares sold prior to the measurement date, the increase (or
decrease) in value as of the date of disposition from the value utilized in calculating the Base Adjusted NAV

Less

 

The increase in the net liability of the Altaba Convertible Bond (net of the value of the call spread) (i.e., the change in
value of the Convertible Bond less the Call Options plus the Warrants Written) from the value utilized in calculating the
Base Adjusted NAV to the value as of the measurement date; for measurement dates prior to the final settlement of the
Convertible Bond and the call spread, an estimate of the fair market value of the combined position will be utilized; for
measurement dates after the final settlement, the final settlement values will be utilized

Equals  Revised Adjusted NAV

Divided by  A hypothetical number of shares outstanding1 which equals:

 Shares utilized in calculation of Base Adjusted NAV per share

 
Less          Number of shares hypothetically repurchased if the dollar amount of actual repurchases was utilized to buy

back shares at a price equal to Base Adjusted NAV per share

Equals  Revised Adjusted NAV per share
 
1 In addition to the delineated adjustment which follows, appropriate additional adjustments may be necessary for transactions which affect the then

outstanding number of Company shares (e.g., stock split, spin-off, split-off or similar transactions).
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Exhibit 10.2

ALTABA INC.
LONG-TERM DEFERRED COMPENSATION INCENTIVE PLAN

GRANT NOTICE

Altaba Inc., a Delaware corporation (the “Company”) hereby grants to the individual identified below (the “Participant”) an Incentive Award (the
“Incentive Award”), with an initial value set forth below, pursuant to the Altaba Inc. Long-Term Deferred Compensation Incentive Plan, as may be amended
from time to time (the “Plan”). This Incentive Award is subject to all of the terms and conditions of this Grant Notice (the “Grant Notice”) and the Incentive
Award Agreement attached hereto as Exhibit A (the “Award Agreement”) and the Plan, each of which is incorporated herein by reference. Except as
otherwise expressly provided herein, all capitalized terms used in this Grant Notice, but not defined, shall have the meanings set forth in the Award
Agreement.
 
Participant:   [            ]

Grant Date:   [            ]

Vesting Commencement Date:   [            ]

Initial Value of Incentive Award:   $[          ]

Base Trading Discount:   [            ]

Base Adjusted NAV/Base Adjusted   
NAV Per Share:   [            ]

Deferral Election:

  

If, pursuant to Section 3.4 of the Plan, the Participant intends to defer payment of his or her Incentive
Award to the Participant’s Separation from Service (in lieu of payment on the first anniversary of each
Vesting Date), the Participant shall complete the Deferral Election Form attached hereto as Exhibit B
(the “Deferral Election Form”) and return it to [Insert contact information] on or before [grant date +
30 days].



By his or her signature below, the Participant agrees to be bound by the terms and conditions of this Grant Notice, the Award Agreement and the Plan. The
Participant has reviewed this Grant Notice, the Award Agreement and the Plan in their entirety, has had an opportunity to obtain the advice of counsel prior to
executing this Grant Notice and, if applicable, the Deferral Election Form, and fully understands all provisions of the same. The Participant hereby agrees to
accept as binding, conclusive and final all decisions or interpretations of the Plan Administrator upon any questions arising under this Grant Notice, the
Award Agreement or the Plan or otherwise relating to the Incentive Award.
 
ALTABA INC.   PARTICIPANT

By:     By:   

Print Name:     Print Name:   

Title:      
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ALTABA INC.
LONG-TERM DEFERRED COMPENSATION INCENTIVE PLAN

AWARD AGREEMENT

Pursuant to your Grant Notice (the “Grant Notice”) and this Award Agreement (this “Agreement”), Altaba Inc., a Delaware corporation (the
“Company”) has granted you an Incentive Award, with an Initial Value specified in the Grant Notice, under the Altaba Inc. Long-Term Deferred
Compensation Incentive Plan, as may be amended from time to time (the “Plan”). Except as otherwise expressly provided herein, all capitalized terms used in
this Agreement, but not defined, shall have the meanings set forth in the Plan. For the avoidance of doubt, the terms and conditions of the Grant Notice are a
part of this Agreement, unless otherwise specified.

1. Incentive Award. The Incentive Award represents the right to receive a future cash payment based on the change in the trading discount in the
Common Stock relative to the Base Trading Discount (as specified in the Grant Notice) which shall be subject to such vesting, measurement and payout
conditions set forth in this Agreement and the Plan and, if applicable, any deferral election pursuant to the Deferral Election Form.

2. Vesting.

(a) The Incentive Award shall vest in accordance with the following schedule so long as you remain in continuous service with the
Company or its Affiliates through the applicable vesting date (each date specified being a “Vesting Date”), subject to Sections 2(b) and 3(a) herein and
Section 3.6(c) of the Plan (Catch-Up Payment):

(i) On the first anniversary of the Vesting Commencement Date (as specified in the Grant Notice), a portion of the Incentive
Award shall vest in an amount equal to twenty percent (20%) of the then-current value of the Incentive Award measured as of such
Vesting Date pursuant to Section 4; provided, that (A) the resulting Payout Multiplier determined as of such Vesting Date pursuant to
Section 4 is at least equal to 2.0 and (B) the Plan Administrator, in its sole discretion, has determined that a minimum amount of trading
liquidity has been established in respect of the Common Stock such that the applicable closing price per share of Common Stock may
reasonably be interpreted to represent the fair value of such Common Stock;

(ii) On the second anniversary of the Vesting Commencement Date, a portion of the Incentive Award shall vest in an amount
equal to (x) fifty percent (50%) of the then-current value of the Incentive Award measured as of such Vesting Date pursuant to Section 4,
less (y) the amount of the Incentive Award that previously vested pursuant to clause (i) above, if any; provided, that (A) the resulting
Payout Multiplier determined as of such Vesting Date pursuant to Section 4 is at least equal to 2.0 and (B) the Plan Administrator, in its
sole discretion, has determined that a minimum amount of trading liquidity has been established in respect of the Common Stock such
that the applicable closing price per share of Common Stock may reasonably be interpreted to represent the fair value of such Common
Stock; and
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(iii) On the third anniversary of the Vesting Commencement Date, a portion of the Incentive Award shall vest in an amount
equal to (x) one hundred percent (100%) of the then-current value of the Incentive Award measured as of such Vesting Date pursuant to
Section 4, less (y) the aggregate amount of the Incentive Award that previously vested pursuant to clauses (i) and (ii) above, if any.

(b) If (i) a Change in Control occurs and (ii) you remain in continuous service with the Company or its Affiliates through the date
of such Change in Control, a portion of the Incentive Award shall vest in an amount equal to (x) one hundred percent (100%) of the then-current value of the
Incentive Award measured as of the date of such Change in Control pursuant to Section 4, less (y) the aggregate amount of the Incentive Award that
previously vested pursuant to clauses (i) and (ii) of Section 2(a) above, if any.

3. Effect of Termination of Employment.

(a) If you experience a Qualifying Termination, a portion of the Incentive Award shall vest in an amount equal to (x) one hundred
percent (100%) of the then-current value of the Incentive Award measured as of the date of such Qualifying Termination pursuant to Section 4, less (y) the
aggregate amount of the Incentive Award that previously vested pursuant to clauses (i) and (ii) of Section 2(a) above, if any, subject to any additional amount
that may become payable pursuant to Section 3.5(c) of the Plan.

(b) In the event of a termination of your employment or service with the Company or its Affiliates for any reason, the Incentive
Award, to the extent vested as of such date of termination, shall become payable to you or your Beneficiary, as applicable, pursuant to Section 5, and any
then-unvested portion of the Incentive Award shall thereupon terminate without any payment therefor, and you shall have no further rights with respect
thereto.

4. Measurement of Value of Incentive Award.

(a) Subject to satisfaction of the vesting conditions set forth herein, the value of the Incentive Award as of a given date shall be
based on the level of the Trading Discount Reduction for such date calculated as follows:

(i) the Initial Value of the Incentive Award (as specified in the Grant Notice), multiplied by

(ii) the resulting Payout Multiplier determined based on the Trading Discount Reduction calculated as of such date by
reference to the table below:
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Current
Trading

Discount^  

Change
from

Trading
Discount

a/o
8/11/17   

Trading Discount
Reduction from
Baseline (27.2%)   

Payout
Multiplier* 

Trading Discount as of 8/11/17   30.3%    -3.1%   —   
   28.0%   2.3%   -0.8%   —   

Baseline   27.2%   3.1%   0.0%   —   
Threshold   25.6%   4.7%   1.6%   0.50 

   23.4%   6.9%   3.8%   1.00 
   21.2%   9.1%   6.0%   1.50 
   19.0%   11.3%   8.2%   2.00 
   16.4%   13.9%   10.8%   3.00 
   14.5%   15.8%   12.7%   3.50 

Maximum   12.5%   17.8%   14.7%   4.00 
 

^ As defined in the Plan.
* The Payout Multiplier is applied towards the vested portion of each participant’s initial award value. The Payout Multiplier is capped at 4.0 if the

Trading Discount Reduction is at least 14.7%. If the Trading Discount Reduction is less than 1.6%, the Payout Multiplier shall be equal to zero. If the
Trading Discount Reduction falls between any two scheduled levels, the Payout Multiplier will be calculated using straight line interpolation between
such levels.

(b) For purposes of this Section 4, measurement of the level of the Trading Discount Reduction shall be determined by the Plan
Administrator pursuant to Section 3.6(b) of the Plan, which determination shall be conclusive and binding upon you and all other interested persons.

5. Payout of Incentive Award. The Incentive Award, to the extent vested, shall be paid to you or your Beneficiary, as applicable, pursuant to the terms
of Section 3.5 of the Plan.

6. Withholding Taxes. You agree to make arrangements satisfactory to the Company or any of its Affiliates for the satisfaction of any applicable tax
obligations that arise in connection with the Incentive Award which, at the sole discretion of the Plan Administrator, may include having the Company or any
of its Affiliates withhold an amount necessary to satisfy any such tax obligations. The Company shall not be required to make any payments pursuant to this
Agreement unless such obligations are satisfied.

7. Unfunded and Unsecured Obligation. The Incentive Award represents an unfunded and unsecured obligation of the Company.

8. Administration. The Plan Administrator shall have the power to interpret the Grant Notice, this Agreement and the Plan and to adopt such rules for
the administration, interpretation and application of the Grant Notice, this Agreement and the Plan as are consistent with the terms of the Plan and to interpret
any such rules. All actions taken and all interpretations and determinations made by the Plan Administrator shall be conclusive and binding upon you and all
other interested persons.
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9. Plan Governs. The Grant Notice and this Agreement is subject to all terms and provisions of the Plan. In the event of any conflict between one or
more provisions of the Plan and the Grant Notice or this Agreement, the provisions of the Plan shall govern.

10. No Guarantee of Employment. Nothing in this Agreement or in the Plan shall confer upon you any right to continue in the employ or service of the
Company or any of its Affiliates, or shall interfere with or restrict in any way the rights of the Company and its Affiliates, which are hereby expressly
reserved, to terminate your employment or service at any time for any reason whatsoever.

11. Adjustments to Incentive Award. The Incentive Award shall be subject to the provisions of Section 8.5 of the Plan.

12. Successors and Assigns. The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the Company’s successors
and assigns. Except as may be provided in the Plan, any right of you or any other person to the payment of deferred compensation or other benefits in respect
of the Incentive Award shall not be assigned, transferred, pledged or encumbered, except by will or the laws of descent and distribution.

13. Claims for Benefits. If you believe that you are being denied a benefit to which you are entitled under the Grant Notice, this Agreement or the Plan,
you or your representative, may file a written request for such benefit with the Company pursuant to Article 7 of the Plan.

14. Governing Law. The Grant Notice and this Agreement and all rights under the Grant Notice and this Agreement shall be governed by and construed
in accordance with the laws of the State of Delaware, without regard to its principles of conflicts of law, except to the extent preempted by ERISA.

15. Entire Agreement; Enforcement of Rights. This Agreement, together with the Grant Notice and the Plan, sets forth the entire agreement and
understanding of the parties relating to the subject matter herein and therein and supersedes all prior discussions between the parties. Subject to the provisions
of Article 6 of the Plan, no modification of or amendment to the Grant Notice or this Agreement, nor any waiver of any rights under the Grant Notice or this
Agreement, shall be effective unless in writing signed by the parties to the Grant Notice. The failure by either party to enforce any rights under the Grant
Notice or this Agreement shall not be construed as a waiver of any rights of such party.
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ALTABA INC.
LONG-TERM DEFERRED COMPENSATION INCENTIVE PLAN

DEFERRAL ELECTION FORM

In connection with the Incentive Award granted to you pursuant to the terms and conditions of the Grant Notice (the “Grant Notice”), the Incentive
Award Agreement (the “Award Agreement”) and the Altaba Inc. Long-Term Deferred Compensation Incentive Plan, as may be amended from time to time
(the “Plan”), you may irrevocably elect to defer the payment of your Incentive Award, to the extent vested, to your Separation from Service (in lieu of
payment on the first anniversary of each Vesting Date) (each as defined in the Plan), subject to the terms and conditions thereof. Capitalized terms not defined
herein will have the meanings ascribed to such terms in the Grant Notice or the Award Agreement.

If you wish to defer the distribution of your Incentive Award pursuant to the terms herein, you must complete this form on or before [grant date +
30 days] and return it to [Insert contact information]. Your election to defer will be effective as of [31st day after grant date]. Please note that your election
to defer is irrevocable.

By my signature below, I hereby irrevocably elect, in accordance with the provisions of the Plan, to defer the payment of my Incentive Award, to the
extent vested, to my Separation from Service (in lieu of payment on the first anniversary of each Vesting Date), subject to the terms and conditions of the
Grant Notice, the Award Agreement and the Plan.

In addition, notwithstanding my deferral election above, I understand that, to the extent required in order to avoid accelerated taxation and/or tax
penalties under Section 409A of the Code, amounts deferred pursuant to my election that would otherwise be payable during the six-month period
immediately following my Separation from Service may instead be paid on the first business day after the date that is six months following the date of my
Separation from Service (or the earliest date as is permitted under Section 409A of the Code).

I further understand that my Incentive Award is subject to all terms and conditions of the Grant Notice, the Award Agreement and the Plan and my
election is irrevocable.
 
Date:                                                                         

 
Signature

 
Name of Participant (Print)
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Exhibit 10.3

ALTABA INC.
LONG-TERM DEFERRED COMPENSATION INCENTIVE PLAN

DEFERRAL ELECTION FORM

This Deferral Election Form (the “Deferral Election Form”) specifies my election under the Altaba Inc. Long-Term Deferred Compensation Incentive
Plan, as may be amended from time to time (the “Plan”). I understand that this election shall at all times remain subject to the terms of the Plan. All
capitalized terms used herein and not defined shall have the meanings provided in the Plan.

I hereby make the following election with respect to annual retainer and meeting fees (collectively, the “Director Fees”) that will be paid to me during
the period commencing on the first day following the date on which I return a properly completed and executed copy of this Deferral Election Form to the
Company. Absent my election hereunder, I understand that the Director Fees due to me are calculated and paid quarterly. I further understand that (a) I must
return a properly completed and executed copy of this Deferral Election Form within thirty (30) days after the date that I first become eligible to participate in
the Plan and (b) my election to defer my Director Fees will only apply to Director Fees attributable to services I have not yet performed as of August 16,
2017.

Participant:     [            ]

I. Director Fees Deferral Election

I irrevocably elect, in accordance with the provisions of the Plan, to defer payment of                     % (insert whole percentage number of not less than 50%
and up to 100%) of my Director Fees, which deferrals shall be credited to my Deferral Account pursuant to the terms of the Plan.

II. Calculation of Payout of Deferral Account

I acknowledge and agree that the value of my Deferral Account, as of a given date, shall be based on the level of the Trading Discount Reduction for
such date calculated as follows:

(a) the accumulated amount of deferred Director Fees that are credited to my Deferral Account based on my election above, multiplied by

(b) the resulting Payout Multiplier determined based on the Trading Discount Reduction calculated as of such date by reference to the table
below:
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Current
Trading

Discount^  

Change
from

Trading
Discount

a/o
8/11/17   

Trading
Discount

Reduction
from

Baseline
(27.2%)   

Payout
Multiplier* 

Trading Discount as of 8/11/17   30.3%    -3.1%   —   
   28.0%   2.3%   -0.8%   —   

Baseline   27.2%   3.1%   0.0%   —   
Threshold   25.6%   4.7%   1.6%   0.50 

   23.4%   6.9%   3.8%   1.00 
   21.2%   9.1%   6.0%   1.50 
   19.0%   11.3%   8.2%   2.00 
   16.4%   13.9%   10.8%   3.00 
   14.5%   15.8%   12.7%   3.50 

Maximum   12.5%   17.8%   14.7%   4.00 
 

^ As defined in the Plan.
* The Payout Multiplier is applied towards the value of the Deferral Account. The Payout Multiplier is capped at 4.0 if the Trading Discount Reduction is

at least 14.7%. If the Trading Discount Reduction is less than 1.6%, the Payout Multiplier shall be equal to zero. If the Trading Discount Reduction falls
between any two scheduled levels, the Payout Multiplier will be calculated using straight line interpolation between such levels.

I acknowledge and agree that for purposes of this Part II, measurement of the level of the Trading Discount Reduction shall be determined by the Plan
Administrator pursuant to Sections 3.6(b) and 4.3 of the Plan.

I further acknowledge and agree that payment of my Deferral Account shall be made to me or my Beneficiary, as applicable, in a single lump sum
pursuant to the terms of Section 4.4 of the Plan.

III. Acknowledgements and Signature

1. I acknowledge that my election to defer any portion of my Director Fees payable to me in connection with my future services as a Director is
irrevocable.

2. I acknowledge that individual benefits under the Plan are payable as they become due solely from the general assets of the Company, and to the
extent that I or any person acquires a right to receive payments under the Plan, such right shall be no greater than the right of any general creditor of the
Company. Neither the Plan nor any action taken pursuant to the terms of the Plan shall be considered to create a fiduciary relationship between me and the
Company or any other person, or to require the establishment of a trust of which the assets of the Plan are beyond the claims of any general creditor of the
Company.

3. By my signature below, I agree to be bound by the terms and conditions of this Deferral Election Form and the Plan, each as may be amended or
restated from time to time, as applicable. I have reviewed this Deferral Election Form and the Plan in their entirety, and have had an opportunity to obtain the
advice of counsel prior to executing this Deferral Election Form.
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4. I agree to accept as binding, conclusive and final all decisions or interpretations of the Plan Administrator upon any questions arising under this
Deferral Election Form or the Plan or otherwise relating to my election to defer Director Fees hereunder.
 
Date : August 16, 2017    
   Signature

Date Received by the Company:                                                      
 

Page 3 of 3



Exhibit 99.1

Altaba Appoints Richard L. Kauffman to Board of Directors

NEW YORK — Altaba Inc. (“Altaba” or the “Company”) (NASDAQ:AABA) today announced that its board of directors appointed Richard L. Kauffman as
an independent director, effective August 11, 2017, filling the vacancy on Altaba’s board and bringing the total number of directors to five, four of whom are
independent directors.

“We are delighted that Richard has agreed to join the Altaba Board of Directors,” said Eric K. Brandt, chairman of the board of Altaba. “His world-class
financial markets experience and track record of success are the key skills we were seeking for this Director position. I am confident he will be a valuable
addition as we execute our strategy to deliver value to our shareholders.”

“Richard is a uniquely qualified addition to our Board. His long record of leadership and accomplishments in the financial services industry, and more
specifically in the capital markets arena, will add significant judgment and perspective as we look to execute our plan and build shareholder value,” said
Thomas J. McInerney, chief executive officer of Altaba.

Mr. Kauffman is currently the Chairman of Energy & Finance for New York State, overseeing New York State’s entire energy portfolio. He has previously
worked in energy and finance at some of the nation’s highest levels, including as senior advisor to U.S. Energy Secretary Steven Chu and as the chief
executive officer of Good Energies, Inc., a leading investor in clean energy technologies. He also has held a number of positions in investment banking,
including as a partner of Goldman Sachs, where he was the chairman of the Global Financing Group, and as vice chairman of Morgan Stanley’s Institutional
Securities Business, co-head of its Global Banking Department, and head of Global Equity Capital Markets. In addition, he has served as chairman of the
Board of Levi Strauss & Co., where he was also chair of the finance committee.

About Altaba Inc.

Altaba Inc. (NASDAQ:AABA) is an independent, publicly traded, non-diversified, closed-end management investment company registered under the
Investment Company Act of 1940. The fund’s assets primarily—but not entirely—comprise two investments: the first a substantial position in Alibaba Group
Holding Limited, which has become one of the world’s largest online retailers, and the second in Yahoo Japan Corporation, now a leading Japanese internet
company.

Prior to June 19, 2017, Altaba was known as “Yahoo! Inc.” Altaba was created after the sale of its operating businesses, at which time Yahoo! Inc.
reorganized as an investment company, was renamed Altaba Inc., and began trading under the Nasdaq ticker symbol AABA. Visit www.altaba.com for more
information.

Abernathy MacGregor
Alan Oshiki or Mike Pascale
212-371-5999
altaba@abmac.com


