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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 February 20, 2026, in recognition of Carey A. Smith’s performance as the Corporation’s Chief Executive Officer and the importance of 
retaining Ms. Smith as the Company’s CEO, the Board of Directors of Parsons Corporation approved a stock award with a target grant-date 
value of $10 million, consisting of a mix of 60% performance stock units (PSUs) and 40% restricted stock units (RSUs). The RSUs will vest 
ratably over a four-year period beginning on March 10, 2026, subject to Ms. Smith’s continued employment. The PSUs will be subject to a 
four-year performance period from January 1, 2026 through December 31, 2029, and will cliff vest following the end of the performance 
period, to the extent earned, based on the March 10, 2026 vesting commencement date and subject to Ms. Smith’s continued employment. 
The PSUs will be earned based on the Corporation’s relative total stockholder return (rTSR) compared to a custom peer group. The PSU 
payout scale provides for zero payout at or below the 35th percentile, a partial payout for performance above the 35th percentile, with a 100% 
performance target payout of $6 million for performance at the 65th percentile, and a 150% performance maximum payout of $9 million for 
performance at or above the 75th percentile. The rTSR achievement between threshold and target and maximum will be calculated as an 
interpolation between the potential payout results. The annualized face value of the award would be $2.5 million over four years at target, 
with the RSUs having a target total value of $1 million (before any stock appreciation) scheduled to vest each year during the four years.
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