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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 April 4, 2024, Vimeo, Inc. (the “Company”) announced that it has appointed Philip Moyer as its Chief Executive Officer, effective April 8, 2024 (the
“Effective Date”). Also on the Effective Date, Mr. Moyer will join the Company’s Board of Directors (the “Board”). Mr. Moyer will succeed Adam Gross,
the Company’s current Interim Chief Executive Officer and a member of the Board. Mr. Gross will remain a member of the Board after the transition.
 
Mr. Moyer, age 58, previously served as Global VP of Applied AI Engineering and Business Development and VP of Strategic Industries, Google Cloud, a
division of Alphabet Inc., a role he held since July 2019. Prior to Alphabet, Mr. Moyer was Director of Financial Services at Amazon Web Services, a
division of Amazon.com, Inc, where he managed Banking, Capital Markets, Insurance and Payments. He previously managed a Venture Capital portfolio
in FinTech, Healthtech, and MarTech at Safeguard Scientifics, Inc., a public venture development company. Additionally, Mr. Moyer was CEO of two
financial technology companies, EDGAR Online, Inc., a provider of financial data, analytics and disclosure management solutions, and Cassiopae, S.A., a
French software company in the commercial banking market. He spent 15 years at Microsoft Corp., a global technology company, where he managed
global customer teams, industry teams and services organizations. Mr. Moyer has a Computer Science degree from University of Pittsburgh and started his
career as a software engineer for nuclear submarines at GE Aerospace, a division of General Electric Company.
 
In connection with Mr. Moyer’s appointment, Mr. Moyer and the Company entered into an offer letter dated March 26, 2024, which sets forth the terms and
conditions of his at-will employment with the Company (the “Agreement”). Pursuant to the Agreement, Mr. Moyer will receive an annual base salary of
$600,000 and will be eligible for a discretionary annual bonus with a target range of between 100% to 200% of his base salary. In addition, the Company
will grant Mr. Moyer 1,680,439 restricted stock units (“RSUs”) pursuant to the Company’s 2021 Stock and Annual Incentive Plan, as amended (the
“Plan”), which will vest over a three-year period as follows: (i) during the first year, one-sixth of the RSUs will vest every six months, and (ii) thereafter,
the RSUs will vest annually in two equal installments, each equal to one-third of the RSUs. Additionally, Mr. Moyer will receive a sign-on bonus of
$300,000, which must be repaid to the Company if Mr. Moyer is terminated for Cause or resigns for a reason other than for Good Reason (as such terms are
defined in the Plan) before the one-year anniversary of his start date. If Mr. Moyer’s employment is terminated by the Company without Cause or if
Mr. Moyer terminates his employment with the Company for Good Reason, he will be entitled to severance equal to (i) at least twelve months of his then-
current salary and (ii) health benefits coverage for twelve months provided through COBRA, subject to his execution of a standard severance agreement
and provision of transition assistance at the Company’s request. Mr. Moyer has agreed to confidentiality, intellectual property, non-competition and non-
solicitation covenants.
 
The foregoing summary of the Agreement does not purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of which is
attached hereto as Exhibit 10.1 and is incorporated herein by reference.
 
Mr. Gross will receive a special director fee of $90,000 for his increased time commitment in connection with Board oversight and transition assistance that
Mr. Gross will provide from April 9, 2024 through June 1, 2024.
 
ITEM 7.01 Regulation FD Disclosure.
 
A copy of the press release issued by the Company on April 4, 2024 announcing Mr. Moyer’s appointment as Chief Executive Officer is attached hereto as
Exhibit 99.1.
 

 



 

 
ITEM 9.01 Financial Statements and Exhibits.
 
Exhibit No.  Description
10.1  Offer Letter, dated as of March 26, 2024, by and between Vimeo, Inc. and Philip Moyer
99.1  Press Release of Vimeo, Inc., dated April 4, 2024
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 VIMEO, INC.
  
 By: /s/ Jessica Tracy
 Name: Jessica Tracy
 Title: General Counsel & Secretary
 
Date: April 4, 2024
 

 
 



 
Exhibit 10.1

 

 
 
By email
 
Philip Moyer
Philadelphia, PA
March 26, 2024
 
Re:           Offer of Employment
 
Dear Philip,
 
We are excited to offer you a Chief Executive Officer position at Vimeo, Inc. (“Vimeo”, the “Company” or “we”). This letter agreement (“Agreement”)
serves to confirm the terms and conditions of your employment at Vimeo.
 
POSITION: Your title is Chief Executive Officer (CEO). You will report to the Chairman of the Board of Directors (the “Board”). You will be employed
remotely in Philadelphia, PA, however you will be expected to travel regularly to the Company’s headquarters in New York, NY. Your start date is April 8,
2024, provided that you and the Company may mutually agree to an earlier start date. You will receive information regarding your new hire orientation via
email.
 
DUTIES: During your at-will employment, you will devote your full business time, attention, and energies to the performance of such duties as the
Company assigns to you commensurate with your position. You will be directly responsible to such person(s) as the Company may designate from time to
time, and it will be your responsibility to keep such person(s) timely informed of your progress with respect to your duties hereunder. You will be expected
to work longer hours if required.
 
COMPENSATION: Your base salary will be $600,000 per year, payable bi-weekly (or, if different, in accordance with the Company’s payroll practice as
in effect from time to time).
 
You will be eligible for a discretionary annual bonus. Your bonus target range is 100% to 200% of your base salary. Any bonus is discretionary and will be
determined by the Compensation and Human Capital Management Committee (the “Committee”) of the Board based upon the Company’s performance
overall and your own performance, as well as other factors determined by the Committee. Bonuses are paid in the first quarter of the year following the
measurement year (e.g., 2024’s bonus will be paid in Q1 2025), subject to your continuous employment through the payment date. Your first year’s bonus
will be prorated based on the number of days you work for the Company in 2024.
 
DEDUCTIONS: The Company shall make such deductions and withhold such amounts from each payment and benefit made or provided to you
hereunder, as may be required from time to time by applicable law, regulation, or order.
 
SEVERANCE: If your employment is terminated by the Company without Cause at any time or by you for Good Reason during your employment, you
will receive severance equal to (A) at least twelve (12) months of your then-current salary, and (B) health benefits coverage for twelve (12) months
coverage provided through COBRA, provided, however, if you do not use all or part of such health benefits (e.g., in the event you find another position),
you will not receive cash in lieu of such benefits. For the purposes of this paragraph, the terms “Cause” and “Good Reason” have the meanings set forth in
the Plan (excluding any references to a change of control).
 

 



 

 
The Company, at its option, may provide severance through salary continuance or through a lump sum amount or a combination of both, provided that any
amounts that are not exempt from Section 40A of the Internal Revenue Code, as amended (the “Code”) will be paid in a lump sum within sixty (60) days
following your termination of employment. To be entitled to any severance hereunder, you must (a) execute the Company’s standard severance agreement;
and (b) if the Company so requests, continue working for up to eight (8) weeks after the notice by the Company of your termination to ensure an orderly
transition, provided that any additional service period shall not reduce the severance amount.
 
SIGN-ON BONUS: The Company will pay you a one-time sign-on bonus equal to $300,000 within 30 days after your start date. If you are terminated for
Cause or resign for a reason other than for Good Reason as defined in the Plan (defined below), in each case, before the one (1) year anniversary of your
start date, you shall repay this amount to the Company within 30 days after your termination date.
 
EQUITY: Subject to approval by the Committee, following your start date, you will be awarded 1,680,439 Vimeo restricted stock units (“RSUs”). The
RSUs will vest as follows: (i) during the first year, one-sixth of the RSUs shall vest every six months, and (ii) thereafter, the RSUs shall vest annually in
two (2) equal installments, each equal to one-third of the RSUs. Vesting will commence on your start date. Your RSU award will be set forth in an award
notice. Once granted, the RSU award will be governed exclusively by the award notice and the Vimeo, Inc. 2021 Stock and Annual Incentive Plan, as
amended and restated (the “Plan”), and not this offer letter. Except as set forth in your award notice or the Plan, to be entitled to each tranche of your
award, you must have been continuously employed by the Company (or one of its subsidiaries) through its respective vesting date.
 
BENEFITS: You will be eligible for coverage under the Company’s then-current healthcare and insurance plans and other benefits that are provided to
full-time U.S. employees beginning on your start date. You will automatically be enrolled in the 401(k) Retirement Plan approximately 45 days following
your start date at a 10% pre-tax deferral rate unless you make an election or opt out of the plan beforehand. You may change the paycheck deduction rate at
any time on a prospective basis. All benefits are governed exclusively by the terms and conditions of their applicable plans or policies and are subject to
change.
 
For a full description of the benefits that we offer, including our paid time off policies, please see the Benefits and Perks overview (provided separately).
All benefits are governed exclusively by the terms and conditions of their applicable plans or policies.
 
CODE OF CONDUCT: During your employment, you must comply with the Company’s Code of Conduct1 and other policies and procedures as they
may exist from time to time.
 
RESTRICTIVE COVENANTS: You will comply with the restrictive covenants set forth in Schedule A hereto.
 
CONFIDENTIALITY, INTELLECTUAL PROPERTY, AND NON-SOLICITATION AGREEMENT: You will execute the Company’s standard
Employee Confidentiality, Intellectual Property, and Non-Solicitation Agreement (attached) upon or before commencing employment.
 
LEGAL COMPLIANCE: You represent and warrant that you are able to work for the Company and will not be breaching any law by doing so.
 
MISCELLANEOUS: This offer letter shall be governed by the law of the State of New York without regard to principles of conflicts of law. This offer
letter supersedes all prior and contemporaneous understandings, negotiations, and representations, whether written or oral, relating to the terms of your
employment.
 
 

1 Available at https://investors.vimeo.com/static-files/51fd1f5a-9ffc-402a-bedb-cf35308c0af3.
 

 



 

 
SECTION 409A: The parties intend for the payments and benefits under this Agreement to be exempt from Section 409A of the Code or, if not so exempt,
to be paid or provided in a manner which complies with the requirements of such section, and intend that this Agreement shall be construed and
administered in accordance with such intention. Each amount to be paid or benefit to be provided under this Agreement shall be construed as a separate and
identified payment for purposes of Section 409A of the Code. Notwithstanding anything contained herein to the contrary, you will not be considered to
have terminated employment with the Company or its affiliates for purposes of any payments under this Agreement which are subject to Section 409A of
the Code until you would be considered to have incurred a “separation from service” from the Company or its affiliates within the meaning of
Section 409A of the Code. Without limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required in order to
avoid accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that would
otherwise be provided pursuant to this Agreement or any other arrangement between you and the Company and its affiliates during the six-month period
immediately following your separation from service shall instead be paid on the first business day after the date that is six months following your
separation from service (or, if earlier, your date of death).
 
AT WILL STATUS: You specifically understand and agree that your employment hereunder shall be at all times on an “at will” basis, and nothing
contained herein shall be construed as establishing a contract of employment between the Company and you.
 
BINDING ARBITRATION: You and the Company agree that any dispute relating to or arising out of your employment relationship, excluding disputes
arising from any breach of the Employee Confidentiality, Intellectual Property, and non-Solicitation Agreement or a claim by you of sexual assault or
harassment, shall be fully and finally resolved by MANDATORY, BINDING ARBITRATION conducted by the American Arbitration Association in
New York County, New York pursuant to its then-current Employment Dispute Resolution Rules.2
 
Any lawsuit asserting a non-arbitrable claim or seeking to enforce this arbitration clause shall be commenced in the state or federal courts located in King
County, Washington. To the extent permitted by law, you and the Company waive the right to a trial by jury.
 

* * *
 
 

2 Available at https://www.adr.org/sites/default/files/EmploymentRules_Web_2.pdf.
 

 



 

 
Please acknowledge your acceptance of these terms by signing where indicated below. If you have any questions at all, please feel free to contact me
directly.
 
Philip, we look forward to working with you and we are confident that your career with us will be rewarding.
 
Sincerely,
 
VIMEO, INC.  
  
/s/ Glenn Schiffman  
By: Glenn Schiffman  
Chairman of the Board of Directors  
  
AGREED AND ACCEPTED:  
  
/s/ Philip Moyer  
Philip Moyer  
Date: March 26, 2024  
 

 



 

 
Schedule A

 
Restrictive Covenant

 
In consideration of the compensation and benefits promised by the Company in the foregoing letter agreement, you, Philip Moyer (“you”), agree to the
covenants set forth below.
 

I. ACKNOWLEDGEMENT. By virtue of your role as Chief Executive Officer, you have access to and will continue to have access to and possess
trade secrets and other non-public information about the Company and its operations (“Confidential Information”) including but not limited to:

 
-the Company’s business strategy and plans

 
-the Company’s finances and financial projections

 
-the Company’s product roadmap

 
-the Company’s M&A strategy

 
-Company employees

 
-Customers and business partners of the Company

 
You recognize that such Confidential Information is of substantial value to the Company in developing its businesses and in securing and retaining
customers.

 
II. RESTRICTED PERIOD. The “Restricted Period” means the period of your employment at the Company plus a period of eighteen (18) months

thereafter. You agree that this period is fair and reasonable given the nature of your role, and the amount and nature of the Confidential
Information that you will have access to.

 
III. TERRITORY. The covenants herein apply worldwide. Because the Company operates a global business and because its competitors operate

globally, you agree that this territory is fair and reasonable.
 

IV. NON-COMPETITION.
 

A. You hereby agree and covenant that, during the Restricted Period, you shall not, without the prior written consent of the Company,
directly or indirectly, engage in or become associated with a Competitive Activity.

 
B. A “Competitive Activity” means any business or other endeavor whose primary business model involves the hosting, distribution, or

creation of video content using software-based online means, regardless of monetization model, distribution method, or target market.
 

C. You shall be considered to have become “associated with a Competitive Activity” if you become directly or indirectly involved as an
owner, principal, employee, officer, director, independent contractor, representative, stockholder, financial backer, agent, partner,
member, advisor, lender, consultant or in any other individual or representative capacity with any individual or entity that is engaged in a
Competitive Activity.

 
D. Notwithstanding the foregoing, you may make and retain investments during the Restricted Period, for investment purposes only, in less

than one percent (1%) of the outstanding capital stock of any publicly-traded corporation engaged in a Competitive Activity if the stock
of such corporation is either listed on a national stock exchange or on the Nasdaq National Market System if you are not otherwise
affiliated with such corporation.

 

 



 

 
V. NON-SOLICITATION OF EMPLOYEES. You agree that, during the Restricted Period, you will not, without the Company’s prior written

consent, hire or directly or indirectly solicit or recruit any employee of the Company (or a subsidiary thereof) for the purpose of being employed
by you or by any individual or entity on whose behalf you are acting as an agent, representative or employee and that you will not convey any
such Confidential Information about employees of the Company (or a subsidiary thereof) to any other person except within the scope of your
duties hereunder.

 
VI. NON-SOLICITATION OF CUSTOMERS AND BUSINESS PARTNERS. During the Restricted Period, you shall not, without the prior written

consent of the Company, persuade or encourage any customers or business partners of the Company (or a subsidiary thereof) to (a) cease doing
business with the Company (or a subsidiary thereof); or (b) to enter into any transaction with you or your new employer or affiliates.

 
VII. GENERAL TERMS.

 
A. ENTIRE AGREEMENT. The offer letter and this Schedule shall be read together as a whole agreement (collectively, the “Agreement”).

This Agreement constitutes the entire agreement between the parties and, except as otherwise explicitly set forth in this Agreement, it
supersedes any and all prior agreements and understandings (whether written or oral) between the parties with respect to the subject
matter of this Agreement. To the extent that the Employee Confidentiality and Intellectual Property Agreement contains any non-solicit
provisions, the non-solicit provisions set forth in this Restrictive Covenant Agreement shall control.

 
B. SURVIVAL. The restrictive covenants contained herein shall survive the termination or expiration of your employment for the periods set

forth herein.
 

C. SEVERABILITY. In the event that a court of competent jurisdiction determines that any provision of this Schedule is unreasonable or
otherwise in violation of any law or public policy, only the portions of the Schedule that violate such law or public policy shall be
stricken. All portions of this Schedule that do not violate any statute or public policy shall continue in full force and effect. Further, any
court order striking any portion of this Schedule shall modify the stricken terms as narrowly as possible to give as much effect as possible
to the intentions of the parties.

 
D. WAIVER; MODIFICATION. Failure to insist upon strict compliance with any of the terms, covenants, or conditions hereof shall not be

deemed a waiver of such term, covenant, or condition, nor shall any waiver or relinquishment of, or failure to insist upon strict
compliance with, any right or power hereunder at any one or more times be deemed a waiver or relinquishment of such right or power at
any other time or times. This Schedule shall not be modified in any respect except by a writing executed by each party hereto.

 

 
 



 
 

Exhibit 99.1
 

VIMEO APPOINTS PHILIP MOYER AS NEW CHIEF EXECUTIVE OFFICER
 
NEW YORK, APRIL 4, 2024 – Vimeo (NASDAQ: VMEO), the leading video platform for businesses, today announced the appointment of Philip Moyer
as Chief Executive Officer and member of the Board of Directors, effective April 8, 2024. Adam Gross, the Company’s Interim Chief Executive Officer
and member of the Board, will remain on the Board after the transition.
 
“On behalf of the Board of Directors and the entire Vimeo team, I would like to thank Adam Gross for stepping into the role of Interim CEO over the past
several quarters, and I’m delighted he will be continuing to work with the company as a board member,” said Glenn Schiffman, Chairman of the Board.
“Thanks to Adam’s leadership, we’ve successfully brought to market innovative products, streamlined our go to market model, and brought on some of the
world’s leading brands as new customers. We are thrilled to welcome Philip as CEO, and believe his background and experience are uniquely suited to
extend Vimeo’s history of innovation and leadership to the new and rapidly growing era of AI video, positioning it as a key strategic partner to the
companies and creators this next chapter of Internet video enables.”
 
Philip previously served as Global VP of Applied AI Engineering and Business Development and VP of Strategic Industries, Google Cloud, a division of
Alphabet Inc., a role he held since July 2019. Prior to Alphabet, Philip was Director of Financial Services at Amazon Web Services, a division of
Amazon.com, Inc, where he managed Banking, Capital Markets, Insurance and Payments. He previously managed a Venture Capital portfolio in FinTech,
Healthtech, and MarTech at Safeguard Scientifics, Inc., a public venture development company.
 
Additionally, Philip was CEO of two financial technology companies, EDGAR Online, Inc., a provider of financial data, analytics and disclosure
management solutions, and Cassiopae, S.A., a French software company in the commercial banking market. He spent 15 years at Microsoft Corp. where he
managed global customer teams, industry teams and services organizations. Philip has a Computer Science degree from University of Pittsburgh and started
his career as a software engineer for nuclear submarines at GE Aerospace, a division of General Electric Company.
 
“I’m thrilled to join as CEO of Vimeo, a platform that revolutionizes how millions engage with video content worldwide,” said Moyer. “We will continue
to innovate and elevate our offerings to push the envelope of digital storytelling, ensuring Vimeo remains synonymous with excellence and creativity for
our community members and customers. I am honored to join this journey, and I am inspired by the opportunity to steer the company towards a new
chapter of innovation and success.”
 
Vimeo also today announced the date for its first quarter 2024 earnings report and earnings video event. After the close of market trading on Monday,
May 6, 2024, Vimeo will post its first quarter results on the investor relations section of its website at https://www.vimeo.com/investors. On Monday,
May 6, 2024 at 5:00pm ET, Vimeo will live stream a video conference which will include Philip to answer questions regarding its first quarter results. The
live stream and replay of the video will be accessible to the public at https://www.vimeo.com/investors.
 
About Vimeo
 
Vimeo (NASDAQ: VMEO) is the world's most innovative video experience platform. We enable anyone to create high-quality video experiences to better
connect and bring ideas to life. We proudly serve our community of millions of users – from creative storytellers to globally distributed teams at the world's
largest companies – whose videos receive billions of views each month. Learn more at www.vimeo.com.
 
Media Contact
 
Lisa Chan
press@vimeo.com
 
Investor Contact
 
Ken Goff
IR@vimeo.com
 

 
 


