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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  
Washington, D.C. 20549  

 
FORM 8-K  

 
CURRENT REPORT  

 
Pursuant to Section 13 or 15(d) of  

the Securities Exchange Act of 1934  
 

Date of Report (Date of earliest event reported): December 11, 2013  
 

______________________________  
 

KBR, INC.  
(Exact name of registrant as specified in its charter)  

   
   

 

 
 

601 Jefferson Street  
Suite 3400  

Houston, Texas    77002  
(Address of principal executive offices)  

 
Registrant’s telephone number, including area code: ( 713) 753-3011  

 
______________________________  

 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under 
any of the following provisions ( see General Instruction A.2. below):  
 
�       Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

 
�       Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

 
�       Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

 
�       Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

 
 

Delaware  1-33146  20-4536774  
(State or other jurisdiction  (Commission File Number)  (IRS Employer  

of incorporation)    Identification No.)  

  
  



 
 
ITEM 5.02.  Departure of Directors or Principal Off icers; Election of Directors; Appointment of Principal Officers  
 
 

On December 11, 2013, William P. Utt, Chairman, President and Chief Executive Officer (“CEO”) of KBR, Inc. (the “Company”) 
notified the Board of Directors of the Company that he plans to retire from the Company in 2014.  Mr. Utt will continue to serve as Chairman, 
President and CEO of the Company until his successor is appointed (the “Separation Date”).  
   

On December 13, 2013, Mr. Utt entered into a transition agreement to assist with a smooth and successful transition to his successor.  
The transition agreement provides that Mr. Utt will receive: (i) his salary, incentives, and benefits through March 31, 2014, if the Separation 
Date occurs prior to that date, (ii) a cash payment of $1,000,000, (iii) an extension of the exercise period of Mr. Utt’s vested stock options to 
one year following the Separation Date, and (iv) the ability to elect coverage under the Company’s medical plan at his full cost.  The above 
summary of the terms of the transition agreement is qualified in its entirety by reference to the full text of the transition agreement, which is 
filed as Exhibit 10.1 to this Current Report.   
   

On December 16, 2013, the Company issued a press release announcing Mr. Utt’s plans to retire from the Company.  A copy of the 
Company’s press release is furnished as Exhibit 99.1 to this Current Report.  
   
ITEM 9.01.  Financial Statements and Exhibits.  
   
(d)  Exhibits.  
 
10.1           CEO Transition Agreement.  
   
99.1           Press Release dated December 16, 2013, entitled “William P. “Bill” Utt to Retire in 2014; Board of Directors Forms Search 
Committee to Identify Successor.”  
 
 

   

  
  



   
 
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.  
 

 
   

   

   
   
   
   
Date: December 16, 2013  

KBR, INC.  
   
   
   
By: /s/ Jeffrey B. King                                                                      
Name: Jeffrey B. King  
Title: Vice President, Public Law  



   

  
Exhibit 99.1 

 
 
 
December 16, 2013                                                                                                                                            Contact:  

                                                                       Zac Nagle  
                                                                      Vice President,  
                                                                      Investor Relations and Communications  
                                                                     713-753-5082  
                                                                       investors@kbr.com  

 
                                                                       Rick Goins  
                                                                       Director of Communications  
                                                                      713-753-8209  
                                                                       mediarelations@kbr.com  

 
 
 
   

KBR Announces CEO Transition Plan  
   
   

William P. “Bill” Utt to Retire in 2014; Board of D irectors Forms Search Committee to Identify Successor  
   
HOUSTON, TX - KBR, Inc. (NYSE: KBR ) today announced that William P. “Bill” Utt will retire from his role as Chairman, President and 
Chief Executive Officer in 2014. The Board of Directors has formed a search committee to identify his successor. To ensure a smooth 
transition, Mr. Utt will continue to lead KBR in his current positions until a new CEO is appointed and will support the Board’s search process. 
The Board has retained Russell Reynolds Associates, a leading executive search firm to assist in the process.  
   
“It has been a privilege to lead the finest employees in the industry, whose commitment, integrity and ingenuity never cease to impress me,” 
said Mr. Utt. “I believe that we have built a strong platform for long-term growth, and I am confident in the Company’s future. After more than 
eight years at KBR, I am now looking forward to the next chapter of my life with more time for family and the opportunity to pursue other 
avenues for my personal and professional growth. At the same time, I am fully committed to helping the Board identify my successor and 
effecting a smooth leadership transition.”  
   
Loren Carroll, KBR lead Director, said, “We want to thank Bill for his commitment and many contributions to KBR. Under his leadership, 
KBR has built a strong foundation for growth and navigated many unique challenges of our industry. We believe we are well positioned for the 
future and look forward to identifying a new leader who will leverage the Company’s broad geographic footprint, extensive capabilities and 
strong customer relationships to drive results. We appreciate Bill’s continued contributions and dedication to ensuring a seamless transition and 
we wish him the best in his future endeavors.”  
   
KBR is a global engineering, construction and services company supporting the energy, hydrocarbon, chemicals, government services, 
minerals, civil infrastructure, power, industrial, and commercial markets.  For more information, visit www.kbr.com .  
 
 

###  
 
 
  

  



 
  



  
December 13, 2013  
   
   
Mr. William P. Utt  
601 Jefferson St.  
Houston, TX 77002  
   

   
Dear Bill:  
   

Thank you for providing the board of directors of KBR, Inc. (the “Company”) with advanced notice of your intent to retire from KBR 
Technical Services, Inc., a Delaware corporation (the “Employer”) and its affiliates during 2014.  The purpose of this letter is to confirm our 
agreements concerning your desire to retire from employment with the Employer and its affiliates, on the earlier of (1) the date on which a new 
chief executive officer of KBR, Inc., a Delaware corporation (the “Company”), begins employment in such position or (2) December 31, 2014 
(such earlier date being the “Separation Date”); provided, however, that in no event shall the Separation Date occur prior to January 1, 
2014.  Capitalized terms used in this letter agreement that are not defined herein shall have the meanings assigned to such terms under the 
Severance and Change in Control Agreement dated effective as of December 31, 2008, by and among you, the Employer and the Company (the 
“SCIC Agreement”).  
   

In connection with your desire to leave employment with the Employer and its affiliates on the Separation Date, the Company may 
choose not to nominate you for re-election to the Board at the Company’s 2014 annual meeting of stockholders.  
   

Unless your employment with the Employer is terminated sooner pursuant to the provisions of Section 2.3 or Section 2.4 of the SCIC 
Agreement, you will continue as President and Chief Executive Officer of the Company and as an employee of the Employer until the 
Separation Date.  On the Separation Date, your employment with the Employer and its affiliates will end and, in accordance with Section 2.6 of 
the SCIC Agreement, you will be deemed to have automatically resigned (1) as an officer of the Company and each affiliate of the Company, 
(2) from the Board (if applicable) and from the board of directors of any affiliate of the Company, and (3) from the board of directors or similar 
governing body of any entity in which the Company or any affiliate of the Company holds an equity interest and with respect to which you 
serve as the Company’s or such affiliate’s designee or other representative.  This letter agreement constitutes notice of termination under 
Section 2.5 of the SCIC Agreement with respect to your termination of employment on the Separation Date, and no additional notice of your 
termination of employment as of the Separation Date will be required under the SCIC Agreement.  Your termination of employment as of the 
Separation Date will be treated for all purposes as a Voluntary Termination under the SCIC Agreement.  
   

By signing this letter agreement, you confirm and agree that the changes in your employment relationship and compensation 
arrangements and the other matters described herein, individually and in the aggregate, shall be deemed not to give rise to Good Reason under 
the SCIC Agreement and shall not trigger any rights under the SCIC Agreement.  
   

In consideration of the benefits described below, you shall:  
   

   

   

   

   
Upon your termination of employment with the Employer on the Separation Date, in addition to the vested benefits or continuation of 

benefits to which you are entitled in connection with a Voluntary Termination under the SCIC Agreement or any plan or arrangement of the 
Company, the Employer and the Company shall provide you with the following benefits:  
   

   

   

Re:  CEO Transition Agreement  

   (1)  Actively perform your regular duties until the Separation Date;  

   (2)  Provide support, as requested, to find a successor for your position;  

   (3)  Provide support, as requested, for the successful transition of your duties and obligations to your successor; and  

   (4)  Perform such other tasks consistent with the terms of the SCIC Agreement.  

   (1)  A lump sum cash payment in the amount of $1,000,000 (less applicable tax withholding), which shall be paid within 30 days 
after the Separation Date;  

   (2)  If the Separation Date occurs prior to March 31, 2014, continuation of your base salary (less applicable tax withholding) 
through March 31, 2014, in accordance with the Employer’s normal payroll practices;  

   (3)  If the Separation Date occurs prior to March 31, 2014, then the portion of each stock option and restricted stock unit awarded 
to you by the Company that is outstanding on the Separation Date and that would have otherwise vested by March 31, 2014 



   

   

   

   

   

   
The provisions of the preceding paragraph shall not apply in the event of any termination of your employment with the Company prior 

to the Separation Date.  Any termination of your employment with the Company prior to the Separation Date shall be subject to all of the terms 
and conditions of the SCIC Agreement.  
   

You acknowledge and agree that the provisions of Section 6.5 (which shall be applied as if the payments and benefits provided 
hereunder were severance benefits provided under the SCIC Agreement), Article 7 and Article 8 of the SCIC Agreement shall continue to 
apply in accordance with their terms through the Separation Date and following your termination of employment hereunder on the Separation 
Date.  
   

For purposes of Section 409A of the Internal Revenue Code and related treasury regulations and guidance (“Section 409A”), it is 
acknowledged that the parties intend that the level of services that you will perform until the Separation Date will satisfy the presumption that 
you have not incurred a “separation from service” with the Company within the meaning of Treasury regulation section 1.409A-1(h)(1)
(ii).  Notwithstanding any other provision in this letter agreement to the contrary, if the payment of any amount or benefit under this letter 
agreement would be subject to additional taxes and interest under Section 409A because the timing of such payment is not delayed as provided 
in Section 409A(a)(2)(B)(i), then any such payment or benefit that you would otherwise be entitled to during the first six months following the 
Separation Date will be accumulated and paid on the date that is six months after the Separation Date (or if such payment date does not fall on 
a business day of Company, the next following business day of Company), or such earlier date upon which such amount can be paid under 
Section 409A of the Code without being subject to such additional taxes and interest.  Each payment under this letter agreement is intended to 
be a “separate payment” and not a series of payments for purposes of Section 409A.  
   

It is agreed that you will continue to be eligible for and accrue benefits as a continuing full-time employee until the Separation 
Date.  It is further agreed that this letter agreement shall not affect your rights under any benefit plan, program or policy of the Company, the 
Employer or their respective affiliates including, but not limited to, the KBR Hour Accumulation and Use Plan (Top Flex), the KBR 
Supplemental Executive Retirement Plan, the KBR Benefit Restoration Plan, and the KBR Elective Deferral Plan.  
   

By signing below, you agree that this letter agreement accurately reflects our mutual agreements with respect to the foregoing 
matters.  In the event of any conflict between the provisions of this letter agreement and the SCIC Agreement, the provisions of this letter 
agreement shall control.  
   

Sincerely,  
   

KBR, INC.  
   

By:___________________________________  
      Name:______________________________  
      Title:_______________________________  

   
 

   
KBR TECHNICAL SERVICES, INC.  

   

had you continued in employment until such date shall vest on the Separation Date;  

   (4)  All of the stock options awarded to you by the Company that are outstanding, vested and exercisable as of the Separation 
Date (including the portion of any stock option that becomes vested and exercisable pursuant to clause (3) above) may be 
exercised within the one-year period following the Separation Date, but not later that the remaining term of the stock option;  

   (5)  If the Separation Date occurs prior to the date upon which payments are made under the 2013 Senior Executive Performance 
Pay Plan, then payment of your incentive payment under such plan shall be paid to you on the date payments under such plan 
are made in the ordinary course to other senior executives of the Company;  

   (6)  If the Separation Date occurs prior to the date upon which payments are made under the performance awards granted to you 
in 2011 with performance periods ending on December 31, 2013, then payment of amounts due to you under such 
performance awards shall be paid to you on the date payments with respect to such awards are made in the ordinary course to 
other senior executives of the Company;  

   (7)  If the Separation Date occurs prior to March 14, 2014, then the portion of your unvested benefit under the KBR Supplemental 
Executive Retirement Plan that would have otherwise vested on March 14, 2014 had you continued in employment until such 
date shall vest on the Separation Date; and  

   (8)  You shall have the option to elect medical and prescription drug coverage for yourself and your dependents under the 
Company’s medical plan, if one exists, at full cost to you (based on the Consolidated Omnibus Budget Reconciliation Act 
rate in effect from time to time) until such time as the Company no longer maintains a medical plan; provided, however, that 
if the provision of the benefit described in this clause (8) cannot be provided in the manner described in such clause without 
penalty, tax or other adverse impact on the Company, then you and the Company shall negotiate in good faith to determine an 
alternative manner in which the Company may provide a substantially equivalent benefit to you without such adverse impact 
on the Company.  



By:___________________________________  
      Name:______________________________  
      Title:_______________________________  

   
 

   
ACCEPTED AND AGREED:  
   
________________________________  
William P. Utt  
Date: December __, 2013  
   

 


