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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 December 28, 2020, the Board of Directors (“Board”) of 1Life Healthcare, Inc. (the “Company” or “One Medical") approved the grant of a long-term
performance-based stock option (the “Stock Option”) to Amir Dan Rubin, the Company’s Chief Executive Officer and President. Mr. Rubin received the
Stock Option to acquire up to 8,645,823 shares of the Company’s common stock upon exercise, which will vest over a seven-year time period and only
upon sustained achievement of pre-determined increases in the Company’s stock price over this seven-year period, as further described below. The exercise
price per share of the Stock Option is the closing price of a share of the Company’s common stock on the date of grant.
In designing the Stock Option and recommending it to the Board, the Compensation Committee was advised by an external, independent compensation
consultant, outside legal counsel, and valuation experts. The Compensation Committee considered the current structure of Mr. Rubin’s annual incentive
opportunity, which is based on a variety of financial and operational performance metrics, as well as the primary intention of the Stock Option, which is to
retain and incentivize Mr. Rubin to continue to lead the Company through its next phase of growth and to create sustained, long-term, and superior
financial and operational performance. Further, the Compensation Committee believes that it is important that the Stock Option further aligns Mr. Rubin’s
interests with those of the Company’s long-term stockholders. As a result of these considerations, the Committee chose four share price milestones as the
performance measure. In structuring the Stock Option in this manner, Mr. Rubin will only realize the full value from the Stock Option upon the creation of
significantly enhanced stockholder value over the following seven years. The Stock Option is granted in lieu of annual equity awards.
The Stock Option consists of four tranches and will be subject to vesting only if the Company’s common stock closing price achieves and sustains for 90
days a 30-day stock price average as follows (each a “Stock Price Milestone”; the number of shares subject to each such tranche in parentheses): $55 per
share (1,330,127 shares); $70 per share (1,995,190 shares); $90 per share (2,660,253 shares); and $110 per share (2,660,253 shares). Each tranche is also
subject to a time-based vesting schedule of equal monthly increments of 1/84th of the award, ending on the seventh anniversary of the date of grant. Once
a Stock Price Milestone is met, then vesting for the portion of the grant meeting that Stock Price Milestone becomes subject solely to the time-based
vesting requirement. No shares will vest with respect to the portion of the Stock Option for which the applicable Stock Price Milestone is not met before
the end of the seven-year performance period. Any portion of the Stock Option that remains unvested on December 27, 2027 will automatically terminate
without consideration. The stock price hurdles will be adjusted for stock splits and similar capitalization adjustments. The Stock Option expires 10 years
after the grant date.
In the event of a change in control of the Company, if the change-in-control price is at or higher than the Stock Price Milestone for any tranche, that tranche
will then be vested (including acceleration of time-based vesting for that tranche), although it will remain subject to a continued 12-month service
requirement in a role determined by the acquirer; the portion of the Stock Option for tranches with a Stock Price Milestone above the change-in-control
price would be forfeited.
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