Q Palantir

PALANTIR TECHNOLOGIES INC.
1200 17th Street, Floor 15
Denver, Colorado 80202

April 25,2025
Dear Fellow Stockholders:

We are pleased to invite you to attend the annual meeting of stockholders of Palantir Technologies Inc., to be held on
Thursday, June 5, 2025 at 8:00 a.m., Mountain time. You will be able to attend the annual meeting virtually by visiting
www.virtualshareholdermeeting.com/PLTR2025, where you will be able to listen to the meeting and vote online, and you
will be able to access the proxy materials and our annual report, and submit questions virtually by visiting
WWW.proxyvote.com.

The attached formal meeting notice and Proxy Statement contain details of the business to be conducted at the annual
meeting.

Whether or not you attend the annual meeting, it is important that your shares be represented and voted at the annual
meeting. Therefore, we urge you to vote and submit your proxy promptly via the Internet, telephone, or mail.

On behalf of our Board of Directors, we would like to express our appreciation for your continued support of and interest
in Palantir.

Sincerely,

"~

Alexander Karp
Chief Executive Officer, Co-Founder and Director






PALANTIR TECHNOLOGIES INC.

1200 17th Street, Floor 15
Denver, Colorado 80202

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Time and Date

Place

Items of Business

Record Date

Availability of Proxy Materials

Voting

8:00 a.m., Mountain time, on Thursday, June 5, 2025.

The annual meeting will be conducted virtually via webcast. You will be able
to attend the annual meeting virtually by visiting
www.virtualshareholdermeeting.com/PLTR2025, where you will be able to
listen to the meeting and vote online during the meeting.

* To elect seven directors to hold office until our next annual meeting of
stockholders and until their respective successors are elected and
qualified.

* To ratify the appointment of Ernst & Young LLP as our independent
registered public accounting firm for our fiscal year ending
December 31, 2025.

* To transact other business that may properly come before the annual
meeting or any adjournments or postponements thereof.

April 11, 2025.

Only stockholders of record as of the close of business on April 11, 2025 are
entitled to notice of and to vote at the annual meeting.

A list of the stockholders of record entitled to vote at the annual meeting will
be available for examination, for any purpose germane to the annual meeting,
during ordinary business hours for ten days prior to the annual meeting at our
corporate headquarters located at 1200 17th Street, Floor 15, Denver, CO
80202. The stockholder list will also be available online at
www.virtualshareholdermeeting.com/PLTR2025 during the annual meeting.

The Notice of Internet Availability of Proxy Materials containing instructions
on how to access our Proxy Statement, notice of annual meeting, form of
proxy, and our annual report is first being sent or given on or about April 25,
2025 to all stockholders entitled to vote at the annual meeting.

The proxy materials and our annual report can be accessed as of April 25,
2025 by visiting www.proxyvote.com.Y ou will also be able to submit
questions virtually by visiting www.proxyvote.com.

Whether or not you plan to attend the annual meeting, we urge you to submit
your proxy or voting instructions via the Internet, telephone, or mail as soon
as possible.

By order of the Board of Directors,

—F

Alexander Karp

Chief Executive Officer, Co-Founder and Director
Denver, Colorado

April 25, 2025
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PALANTIR TECHNOLOGIES INC.

PROXY STATEMENT
FOR 2025 ANNUAL MEETING OF STOCKHOLDERS
To be held at 8:00 a.m., Mountain time, on Thursday, June 5, 2025

The information provided in the “question and answer” format below is for your convenience only and is merely a
summary of the information contained in this Proxy Statement. You should read this entire Proxy Statement carefully.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND OUR ANNUAL MEETING
Why am I receiving these materials?

This Proxy Statement and the form of proxy are furnished in connection with the solicitation of proxies by our Board of
Directors for use at the 2025 annual meeting of stockholders of Palantir Technologies Inc., a Delaware corporation, and
any postponements, adjournments, or continuations thereof. The annual meeting will be held on Thursday, June 5, 2025 at
8:00 a.m., Mountain time. The annual meeting will be conducted virtually via webcast. You will be able to attend the
annual meeting virtually by visiting www.virtualshareholdermeeting.com/PLTR2025, where you will be able to listen to
the meeting and vote online during the meeting.

The Notice of Internet Availability of Proxy Materials (“Notice of Internet Availability”) containing instructions on how to
access this Proxy Statement, the accompanying notice of annual meeting and form of proxy, and our annual report is first
being sent or given on or about April 25, 2025 to all stockholders of record as of the close of business on April 11, 2025.
The proxy materials and our annual report can be accessed as of April 25, 2025 by visiting www.proxyvote.com. You will
also be able to submit questions virtually by visiting www.proxyvote.com. If you receive a Notice of Internet Availability,
then you will not receive a printed copy of the proxy materials or our annual report in the mail unless you specifically
request these materials. Instructions for requesting a printed copy of the proxy materials and our annual report are set forth
in the Notice of Internet Availability.

What proposals will be voted on at the annual meeting?

The following proposals will be voted on at the annual meeting:

. the election of seven directors to hold office until our next annual meeting of stockholders and until their
respective successors are elected and qualified; and

. the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting

firm for our fiscal year ending December 31, 2025.

As of the date of this Proxy Statement, our management and Board of Directors were not aware of any other matters to be
presented at the annual meeting.

How does the Board of Directors recommend that I vote on these proposals?

Our Board of Directors recommends that you vote your shares:
. “FOR” the election of each director nominee named in this Proxy Statement; and

. “FOR” the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for our fiscal year ending December 31, 2025.

Who is entitled to vote at the annual meeting?

You can vote at the annual meeting if you were a holder of our common stock as of the close of business on April 11, 2025,
the “record date.” Each share of Class A common stock is entitled to one vote per share as of the record date. Each share of
Class B common stock is entitled to ten votes per share as of the record date and is convertible at any time, at the option of
the holder thereof, into one share of Class A common stock. Each share of Class F common stock has the number of votes
described below. As of the close of business on April 11, 2025, we had 2,359,690,438 shares of common stock outstanding
and entitled to vote on any matter, consisting of 2,262,682,774 shares of Class A common stock, 96,002,664 shares of



Class B common stock, and 1,005,000 shares of Class F common stock. The holders of the shares of Class A common
stock, Class B common stock, and Class F common stock will vote as a single class on all matters described in this Proxy
Statement for which your vote is being solicited. Stockholders are not permitted to cumulate votes with respect to the
election of directors.

Stockholders of Record. If your shares are registered directly in your name with our transfer agent, Computershare Trust
Company, N.A., then you are considered the stockholder of record with respect to those shares, and the Notice of Internet
Availability was sent directly to you by us. As a stockholder of record, you have the right to grant your voting proxy
directly to the individuals listed on the proxy card or to vote on your own behalf at the annual meeting. Throughout this
Proxy Statement, we refer to these holders as “stockholders of record.”

Street Name Stockholders. 1f your shares are held in a brokerage account or by a broker, bank, or other nominee, then you
are considered the beneficial owner of shares held in street name, and the Notice of Internet Availability was forwarded to
you by your broker, bank, or other nominee, which is considered the stockholder of record with respect to those shares. As
a beneficial owner, you have the right to direct your broker, bank, or other nominee on how to vote the shares held in your
account by following the instructions that your broker, bank, or other nominee sent to you. As a beneficial owner, you are
also invited to attend the annual meeting. However, because you are not the stockholder of record, you may not vote these
shares at the annual meeting unless you obtain a signed legal proxy from your broker, bank, or other nominee giving you
the right to vote the shares. Throughout this Proxy Statement, we refer to these holders as “street name stockholders.”

Are there any voting agreements or arrangements among Palantir’s Founders?

We have three series of common stock, Class A common stock, Class B common stock, and Class F common stock, which
have different voting rights as set forth below. All shares of our Class F common stock are held in a voting trust (the
“Founder Voting Trust”), established by Stephen Cohen, Alexander Karp, and Peter Thiel (our “Founders™) pursuant to a
voting trust agreement (the “Founder Voting Trust Agreement”) with Wilmington Trust, National Association as trustee
(the “Trustee”). Our Founders are also currently party to a voting agreement (the “Founder Voting Agreement”) with
Wilmington Trust, National Association as the grantee of certain proxies and powers of attorney contemplated therein (the
“Grantee”). Pursuant to the terms of the Founder Voting Agreement, our Founders and certain of their affiliates have
granted a proxy and power of attorney to the Grantee to vote shares of our Class A common stock and Class B common
stock held by our Founders and such affiliates other than certain designated shares (the “Designated Founders’ Excluded
Shares” or “DFES”). For a description of the voting rights of our common stock and the voting arrangements of our
Founders, please see the section titled “Board of Directors and Corporate Governance—Voting Structure and
Arrangements.”

How many shares are outstanding and entitled to vote as of the record date?

As of the close of business on the record date, there were:

. 2,262,682,774 shares of Class A common stock outstanding, of which 22,166,475 shares were held by our
Founders and their affiliates and subject to the Founder Voting Agreement and 55,137,931 shares were held
by Mr. Thiel’s affiliates as DFES;

. 96,002,664 shares of Class B common stock outstanding, of which 87,607,003 shares were held by our
Founders and their affiliates and subject to the Founder Voting Agreement and 2,962,961 shares were held
by Mr. Thiel’s affiliates as DFES; and

. 1,005,000 shares of Class F common stock outstanding, all of which were held in the Founder Voting
Trust.

How many votes is each share entitled to for each proposal at the annual meeting?

Class A common stock is entitled to one vote per share and Class B common stock is entitled to ten votes per share for
each proposal.

As of the close of business on the record date, the aggregate voting power of all outstanding shares of Class A common
stock and Class B common stock was 3,222,709,414 votes. Of these, the shares of Class A common stock and Class B
common stock held by our Founders and their affiliates and subject to the Founder Voting Agreement represented
898,236,505 votes, the Designated Founders’ Excluded Shares held by Mr. Thiel’s affiliates represented 84,767,541 votes,



and the shares of Class A common stock and Class B common stock held by all other stockholders represented
2,239,705,368 votes.

For Proposal 1, the voting power of the Class F common stock shall equal 49.999999% of the voting power of all of the
outstanding shares of our capital stock entitled to vote on such proposals (including the Class F common stock), less the
voting power of the shares of Class A common stock and Class B common stock subject to the Founder Voting Agreement
and the Designated Founders’ Excluded Shares (but if such subtraction had resulted in a figure less than zero, then the
Class F common stock would have had zero votes). Accordingly, for Proposal 1, shares of Class F common stock, all of
which are held in the Founder Voting Trust, will have 1,256,701,232 votes in the aggregate, or approximately 1,250.449
votes per share, representing 28.1% of the voting power for Proposal 1.

For Proposal 2, the voting power of the Class F common stock shall equal 49.999999% of the voting power of the shares
present in person (including virtually) or represented by proxy and entitled to vote on Proposal 2 (including the Class F
common stock), less the voting power of the shares of Class A common stock and Class B common stock subject to the
Founder Voting Agreement and the Designated Founders’ Excluded Shares (but if such subtraction results in a figure less
than zero, then the Class F common stock shall have zero votes). Accordingly, shares of Class F common stock, all of
which are held in the Founder Voting Trust, will have between zero and 1,256,701,232 votes in the aggregate, or between
zero and approximately 1,250.449 votes per share for Proposal 2. The precise voting power of the Class F common stock
with respect to Proposal 2 will be ascertained at the annual meeting when shares present in person (including virtually) or
represented by proxy and entitled to vote on Proposal 2 will be determined.

For more information on broker non-votes, please see the section titled “Questions and Answers about the Proxy Materials
and our Annual Meeting—What if I do not specify how my shares are to be voted or fail to provide timely directions to my
broker, bank, or other nominee?”

For information regarding shares of our Class A common stock, Class B common stock, and Class F common stock
outstanding as of the close of business on the record date, please see the section titled “Board of Directors and Corporate
Governance—Voting Structure and Arrangements.”

What is the quorum requirement for the annual meeting?

A quorum is the minimum number of shares required to be present or represented at the annual meeting for the meeting to
be properly held under our amended and restated bylaws and Delaware law. The presence, in person (including virtually)
or by proxy, of a majority of the voting power of the shares of our capital stock issued and outstanding and entitled to vote
as of the record date will constitute a quorum to transact business at the annual meeting. Stockholders who log in to the
annual meeting using the control number included on their Notice of Internet Availability or proxy card will be considered
present in person (including virtually) at the annual meeting. Abstentions, withhold votes and broker non-votes will be
counted as present and entitled to vote for purposes of determining a quorum.

How do I vote and what are the voting deadlines?

Stockholder of Record. If you are a stockholder of record, you may vote in one of the following ways:

. by Internet at www.proxyvote.com, 24 hours a day, 7 days a week, until 11:59 p.m. Eastern time, on
June 4, 2025 (have your Notice of Internet Availability or proxy card in hand when you visit the website);

. by toll-free telephone at +1-800-690-6903, 24 hours a day, 7 days a week, until 11:59 p.m. Eastern time, on
June 4, 2025 (have your Notice of Internet Availability or proxy card in hand when you call);

. by completing, signing, and mailing your proxy card, which must be received prior to the annual meeting;
or

. by attending the annual meeting virtually by visiting www.virtualshareholdermeeting.com/PLTR2025,
where you may vote during the meeting (have your Notice of Internet Availability or proxy card in hand
when you visit the website).

Street Name Stockholders. If you are a street name stockholder, then you will receive voting instructions from your broker,
bank, or other nominee. You must follow the instructions provided by your broker, bank, or other nominee in order to
instruct them on how to vote your shares. The availability of Internet and telephone voting options will depend on the



voting process of your broker, bank, or other nominee. As discussed above, if you are a street name stockholder, then you
may not vote your shares at the annual meeting unless you obtain a legal proxy from your broker, bank, or other nominee.

What if I do not specify how my shares are to be voted or fail to provide timely directions to my broker, bank, or
other nominee?

Stockholder of Record. If you are a stockholder of record and you submit a proxy but you do not provide voting
instructions, your shares will be voted:

. “FOR” the election of each director nominee named in this Proxy Statement; and

. “FOR” the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for our fiscal year ending December 31, 2025.

In addition, if any other matters are properly brought before the annual meeting, the persons named as proxies will be
authorized to vote or otherwise act on those matters in accordance with their judgment.

If you are a stockholder of record and you do not submit a proxy or otherwise vote your shares using one of the methods
above, then your shares will not be voted.

Street Name Stockholders. Brokers, banks, and other nominees holding shares of common stock in street name for
customers are generally required to vote such shares in the manner directed by their customers. In the absence of timely
directions, your broker, bank, or other nominee will have discretion to vote your shares on our sole routine matter: the
proposal to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for our
fiscal year ending December 31, 2025. Because that proposal is routine, we do not expect any broker non-votes regarding
it. Your broker, bank, or other nominee will not have discretion to vote on our other proposals, which are considered non-
routine matters, absent direction from you. In the event that your broker, bank, or other nominee votes your shares on our
sole routine matter but is not able to vote your shares on our non-routine matters, then those shares will be treated as
broker non-votes with respect to our non-routine matters. Accordingly, if you own shares through a nominee, such as a
broker or bank, please be sure to instruct your nominee how to vote to ensure that your shares are counted on each of the
proposals.

Can I change my vote or revoke my proxy?

Stockholder of Record. If you are a stockholder of record, you can change your vote or revoke your proxy before the annual
meeting by:

. entering a new vote by Internet or telephone (subject to the applicable deadlines for each method as set
forth above);

. completing and returning a later-dated proxy card, which must be received prior to the annual meeting;

. delivering a written notice of revocation to our corporate secretary at 1200 17th Street, Floor 15, Denver,
Colorado 80202, Attention: Corporate Secretary, which must be received prior to the annual meeting; or

. attending and voting at the annual meeting (although attendance at the annual meeting will not, by itself,
revoke a proxy).

Street Name Stockholders. 1f you are a street name stockholder, then your broker, bank, or other nominee can provide you
with instructions on how to change or revoke your proxy.

What do I need to do to attend the annual meeting?

We will be hosting the annual meeting via webcast only. You will be able to attend the annual meeting virtually, submit
your questions in advance of the meeting, and vote your shares electronically during the meeting by visiting
www.virtualshareholdermeeting.com/PLTR2025. To participate in the annual meeting, you will need the control number
included on your Notice of Internet Availability or proxy card. The annual meeting webcast will begin promptly at 8:00
a.m., Mountain time. We encourage you to access the meeting prior to the start time. Online check-in will begin at 7:45
a.m., Mountain time, and you should allow ample time for the check-in procedures.



How can I get help if I have trouble checking in or listening to the annual meeting online?

If you encounter difficulties accessing the virtual meeting during the check-in or meeting time, please call the technical
support number that will be posted on the virtual meeting log-in page.

What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our Board of Directors. David Glazer, our Chief Financial Officer (“CFO”) and
Treasurer, and Ryan Taylor, our Chief Revenue Officer and Chief Legal Officer (“CRO and CLO”), and each of them, with
full power of substitution and re-substitution, have been designated as proxy holders for the annual meeting by our Board
of Directors. When proxies are properly dated, executed, and returned, the shares represented by such proxies will be voted
at the annual meeting in accordance with the instructions of the stockholder. If, however, a proxy is dated, executed, and
returned, but no specific instructions are given, the shares will be voted in accordance with the recommendations of our
Board of Directors on the proposals as described above. If any other matters are properly brought before the annual
meeting, then the proxy holders will use their own judgment to determine how to vote shares with respect to which they
hold a proxy. If you have granted a proxy and the annual meeting is postponed or adjourned, then the proxy holders can
vote your shares on the new meeting date, unless you have properly revoked your proxy, as described above.

How can I contact Palantir’s transfer agent?

You may contact our transfer agent, Computershare Trust Company, N.A., by telephone at +1-781-575-3105, or by writing
Computershare Trust Company, N.A., at 150 Royall Street, Suite 101, Canton, Massachusetts 02021. You may also access
instructions with respect to certain stockholder matters (e.g., change of address) via the Internet at
www.computershare.com/investor.

How are proxies solicited for the annual meeting and who is paying for such solicitation?

Our Board of Directors is soliciting proxies for use at the annual meeting by means of the proxy materials. We will bear the
entire cost of proxy solicitation, including the preparation, assembly, printing, mailing, and distribution of the proxy
materials. Copies of solicitation materials will also be made available upon request to brokers, banks, and other nominees
to forward to the beneficial owners of the shares held of record by such brokers, banks, or other nominees. The original
solicitation of proxies may be supplemented by solicitation by telephone, electronic communications, or other means by
our directors, officers, or employees. No additional compensation will be paid to these individuals for any such services,
although we may reimburse such individuals for their reasonable out-of-pocket expenses in connection with such
solicitation.

Where can I find the voting results of the annual meeting?

We anticipate announcing preliminary voting results at the annual meeting. We will also disclose voting results on a
Current Report on Form 8-K (a “Form 8-K”) that we will file with the U.S. Securities and Exchange Commission (the
“SEC”) within four business days after the meeting. If final voting results are not available to us in time to timely file a
Form 8-K, we will file a Form 8-K to publish preliminary results and will provide the final results in an amendment to the
Form 8-K as soon as they become available.

Why did I receive a Notice of Internet Availability instead of a full set of proxy materials?

In accordance with the rules of the SEC, we have elected to furnish our proxy materials, including this Proxy Statement
and our annual report, primarily via the Internet. As a result, we are mailing to our stockholders a Notice of Internet
Availability instead of a paper copy of the proxy materials. The Notice of Internet Availability contains instructions on how
to access our proxy materials on the Internet, how to vote on the proposals, how to request printed copies of the proxy
materials and our annual report, and how to request to receive all future proxy materials in printed form by mail or
electronically by e-mail. We encourage stockholders to take advantage of the availability of the proxy materials on the
Internet to help reduce our costs and the environmental impact of our annual meetings.



What does it mean if I receive more than one Notice of Internet Availability or more than one set of printed proxy
materials?

If you receive more than one Notice of Internet Availability or more than one set of printed proxy materials, then your
shares may be registered in more than one name and/or are registered in different accounts. Please follow the voting
instructions on each Notice of Internet Availability or each set of printed proxy materials, as applicable, to ensure that all of
your shares are voted.

I share an address with another stockholder, and we received only one paper copy of the Notice of Internet
Availability or Proxy Statement and annual report. How may I obtain an additional copy of the Notice of Internet
Availability or Proxy Statement and annual report?

We have adopted a procedure approved by the SEC called “householding,” under which we can deliver a single copy of the
Notice of Internet Availability and, if applicable, the Proxy Statement and annual report, to multiple stockholders who
share the same address unless we receive contrary instructions from one or more stockholders. This procedure reduces our
printing and mailing costs. Stockholders who participate in householding will continue to be able to access and receive
separate proxy cards. Upon written or oral request, we will deliver promptly a separate copy of the Notice of Internet
Availability and, if applicable, the Proxy Statement and annual report, to any stockholder at a shared address to which we
delivered a single copy of these documents. To receive a separate copy, or, if you are receiving multiple copies, to request
that we only send a single copy of next year’s Notice of Internet Availability or Proxy Statement and annual report, as
applicable, you may contact us as follows:

Palantir Technologies Inc.
Attention: Investor Relations
1200 17th Street, Floor 15
Denver, Colorado 80202
(720) 358-3679

Street name stockholders may contact their broker, bank, or other nominee to request information about householding.



SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Proxy Statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Forward-looking statements are all statements (and their underlying assumptions) included in this Proxy
Statement that refer, directly or indirectly, to future events or outcomes and, as such, are inherently not factual, but rather
reflect only our current projections for the future. Consequently, forward-looking statements usually include words such as
may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “can,” “would,” “intend,” “target,” “goal,” “outlook,”
“project,” “contemplate,” “believe,” “estimate,” “predict,” “potential,” “future,” or “continue” or the negative of these
words or similar words, in each case, intended to refer to future events or circumstances. Our future results may differ
materially from our past results and from those projected in the forward-looking statements due to various uncertainties and
risks, including, but not limited to, those included under the captions “Risk Factors” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2024, as filed with the SEC on February 18, 2025 (the “Form 10-K”). Readers are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date hereof and are based upon information
available to us at this time. These statements are not guarantees of future performance. We disclaim any obligation to
update information in any forward-looking statement. Actual results could vary from our forward-looking statements due
to the factors described in the Form 10-K, as well as other important factors.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Composition of our Board of Directors

Our Board of Directors currently consists of seven directors, four of whom are independent under the listing rules of The
Nasdaq Stock Market LLC (“Nasdaq”). At each annual meeting of stockholders, directors will be elected for a one-
year term and until their successors are duly elected and qualified, until such time as all Class F common stock has been
converted to Class B common stock (the “Class F Conversion”). After the Class F Conversion, the directors shall be
divided into three classes as nearly equal in size as is practicable, designated Class I, Class II, and Class III, each serving
staggered three-year terms.

The following table sets forth the names, ages, and certain other information for each of our directors and director
nominees as of April 11, 2025:

Director
Name Age Position(s) Since

Directors
Alexander Karp 57 Co-Founder, Chief Executive Officer, and Director 2003
Stephen Cohen 42  Co-Founder, President, Secretary, and Director 2005
Peter Thiel 57 Co-Founder and Chairman 2003
Alexander Moore"® 42  Director 2020
Alexandra Schiff'® 44  Director 2020
Lauren Friedman Stat" 41 Director 2021
Eric Woersching'"” 41 Director 2022

1) Member of Audit Committee
2) Member of Compensation, Nominating & Governance Committee

Nominees for Director

Alexander Karp. Mr. Karp is one of our co-founders and has served in various positions with us since co-founding Palantir.
He has served as our Chief Executive Officer (“CEO”) since 2005, and has served as a member of our Board of Directors
since 2003.

Mr. Karp has been selected to serve on our Board of Directors because of the perspective and experience he brings as our
CEO and as one of our co-founders.

Stephen Cohen. Mr. Cohen is one of our co-founders and has served in various positions with us since co-
founding Palantir, most recently as our President and Secretary, and as a member of our Board of Directors since 2005.
Mr. Cohen holds a B.S. in Computer Science from Stanford University.

Mr. Cohen has been selected to serve on our Board of Directors because of the perspective and experience he brings as an
officer and as one of our co-founders.

Peter Thiel. Mr. Thiel is one of our co-founders and has served as the Chairman of our Board of Directors since 2003. He
has served as president of Thiel Capital, an investment firm, since 2011 and as a partner of Founders Fund, a venture
capital firm, since 2005. In 1998, Mr. Thiel co-founded PayPal, Inc., an online payment company, where he served as
Chief Executive Officer, President, and Chairman of its Board of Directors from 2000 until its acquisition by eBay in 2002.
Mr. Thiel previously served on the board of directors of Meta Platforms, Inc., a technology company, from 2005 to 2022
and on the board of directors of AbCellera Biologics Inc., a biotechnology company, from 2020 to 2024. Mr. Thiel holds a
B.A. in Philosophy from Stanford University and a J.D. from Stanford Law School.

Mr. Thiel has been selected to serve on our Board of Directors due to his leadership and experience as an entrepreneur and
venture capitalist and as one of our co-founders.



Alexander Moore. Mr. Moore has served as a member of our Board of Directors since July 2020. Mr. Moore initially
joined us in February 2005 as one of the founding employees and served as our director of operations until March 2010. In
February 2013, Mr. Moore co-founded NodePrime, a cloud automation company, where he served as Chief Operating
Officer until its acquisition by Ericsson in April 2016. In May 2017, he joined 8VC, a venture capital fund, where he
currently serves as partner. Mr. Moore holds a B.A. in Economics from Stanford University.

Mr. Moore has been selected to serve on our Board of Directors due to the perspective and experience he brings as an
entrepreneur and venture capitalist and as one of our founding employees.

Alexandra Schiff- Ms. Schiff has served as a member of our Board of Directors since July 2020. Ms. Schiff worked as a
reporter for The Wall Street Journal from June 2004 to March 2005 and April 2013 to June 2020. From 2006 to 2009, she
served as a staff writer and then contributing editor at Condé Nast Portfolio, a magazine that was formerly part of Condé
Nast, a global media company. She has written for publications including The New York Times, Vanity Fair, and
Bloomberg Businessweek. She is currently working on her second book for Simon & Schuster. Ms. Schiff holds a B.A. in
English from Duke University.

Ms. Schiff has been selected to serve on our Board of Directors due to her business acumen and the unique perspectives
she brings as a journalist.

Lauren Friedman Stat. Ms. Stat has served as a member of our Board of Directors since January 2021. Ms. Stat brings a
wide range of business and leadership experience, with over two decades of experience in healthcare and technology. Ms.
Stat was a senior advisor to Fortune 100 companies during her 15 years of experience at Accenture, from October 2005 to
January 2021.

Ms. Stat has served as an advisor, through her consulting firm, and on the board of directors of, health and software
technology companies, as well as a non-profit healthcare organization. Ms. Stat served as Fractional Chief Administration
Officer at Friendly Force, a satellite communications technology company, from December 2021 to December 2022, and
an advisor until December 2024. She also served as an Executive in Residence for Notley, a social impact community and
venture organization, from June 2021 to June 2022. Ms. Stat has served as Managing Member and Chief Executive Officer
of Figa Jewelry, a 3D printed jewelry company, since July 2022. She holds a B.S. in Science, Technology, and Society
with a dual concentration in Math and Chemistry from Stanford University.

Ms. Stat has been selected to serve on our Board of Directors due to her wide range of business and leadership experience,
including leadership of sales pursuits, management of global operations, and responsibility for the growth and profitability
of a segment of business.

Eric Woersching. Mr. Woersching has served as a member of our Board of Directors since June 2022. Mr. Woersching
currently serves as co-founder and General Partner of Massive Tech Ventures, an investment firm, and as a private
consultant for early stage software companies, where he focuses on corporate strategy, FP&A, analytics, operations and
executive recruiting. From 2020 to 2022, Mr. Woersching served as the Vice President of Revenue Operations at EasyPost,
where he was responsible for analytics, operations and corporate strategy, and Senior Advisor to the CEO, where he
focused on corporate development, M&A and fundraising. From 2017 to 2019, Mr. Woersching was a general partner at
Initialized Capital, a venture capital firm, where he served on the board of directors of several private technology
companies. Mr. Woersching has served on the board of directors of Blend Labs, Inc., a platform for digital origination,
since June 2024. He holds both a B.S. and M.S. in Electrical Engineering from Stanford University and is a Chartered
Financial Analyst.

Mr. Woersching has been selected to serve on our Board of Directors due to his financial expertise and his experience as a
venture capitalist, his experience as a director of private technology companies, and his operational experience at multiple
technology companies.

Director Independence

Our Class A common stock is listed on Nasdaqg. As a company listed on Nasdaq, we are required under Nasdaq listing rules
to maintain a board consisting of a majority of independent directors as determined affirmatively by our Board of
Directors. Under Nasdagq listing rules, a director will only qualify as an independent director if that listed company’s board
of directors affirmatively determines that the director does not have a relationship which, in the opinion of the board of
directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director. In



addition, Nasdaq listing rules require that, subject to specified exceptions, each member of our Audit and Compensation,
Nominating & Governance Committees be independent.

Audit Committee members must also satisfy the additional independence criteria set forth in Rule 10A-3 under the
Exchange Act and Nasdaq listing rules applicable to Audit Committee members. Compensation, Nominating &
Governance Committee members must also satisfy the additional independence criteria set forth in Rule 10C-1 under the
Exchange Act and Nasdaq listing rules applicable to members of compensation committees.

Our Board of Directors has undertaken a review of the independence of our directors. Based on information provided by
each director concerning his or her background, employment, and affiliations, our Board of Directors has determined that
each of Messrs. Moore and Woersching and Mses. Schiff and Stat do not have any relationships which, in the opinion of
our Board of Directors, would interfere with their exercise of independent judgment in carrying out the responsibilities of a
director and that each of these directors is “independent” as that term is defined under Nasdaq listing rules.

In making these determinations, our Board of Directors considered the current and prior relationships that each non-
employee director has with Palantir and all other facts and circumstances that our Board of Directors deemed relevant in
determining their independence, including the beneficial ownership of our capital stock by each non-employee director,
and the transactions involving them described in the section titled “Certain Relationships and Related Party Transactions.”

There are no family relationships among any of our directors or executive officers.
Leadership Structure of our Board of Directors

Our corporate governance framework provides our Board of Directors flexibility to determine the appropriate leadership
structure for Palantir, and whether the roles of chairperson and CEO should be separated or combined. In making this
determination, our Board of Directors considers many factors, including the needs of the business, our Board of Directors’
assessment of its leadership needs from time to time, and the best interests of our stockholders. If the role of chairperson is
filled by a director who does not qualify as an independent director, then our corporate governance guidelines provide that
one of our independent directors may serve as our lead independent director.

Our Board of Directors believes that it is currently appropriate to separate the roles of chairperson and CEO. The CEO is
responsible for day-to-day leadership, while our chairperson ensures that our Board of Directors’ time and attention is
focused on providing oversight of management and matters critical to Palantir. Our Board of Directors believes that
Mr. Thiel’s deep knowledge of Palantir and Palantir’s industry, as well as strong leadership and governance experience,
enable Mr. Thiel to lead our Board of Directors effectively.

Role of Board of Directors in Risk Oversight Process

Risk is inherent with every business, and we face a number of risks, including strategic, financial, business and operational,
legal and compliance, and reputational. We have designed and implemented processes to manage risk in our operations.
Management is responsible for the day-to-day management of risks we face, while our Board of Directors, as a whole and
assisted by its committees, has responsibility for the oversight of risk management. Our Board of Directors reviews
strategic and operational risks, including cybersecurity risks, in the context of discussions, question and answer sessions,
periodic briefings provided by the management team regarding certain risks and activities, and reports from the
management team at each regular Board of Directors meeting, receives reports on all significant committee activities at
each regular Board of Directors meeting, and evaluates the risks inherent in significant transactions. Our Board of Directors
and its committees also regularly consult with outside advisors, including our independent auditors, legal counsel and our
compensation consultant regarding market risk trends and potential operational risks.

In addition, our Board of Directors has tasked designated standing committees with oversight of certain categories of risk
management. Our Audit Committee assists our Board of Directors in fulfilling its oversight responsibilities with respect to
risk management in the areas of internal control over financial reporting and disclosure controls and procedures, legal and
regulatory compliance, and also, among other things, discusses with management and the independent auditor guidelines
and policies with respect to risk assessment and risk management. Our Compensation, Nominating & Governance
Committee assesses risks relating to our executive compensation plans and arrangements and assesses risks relating to our
corporate governance practices, the performance of our Board of Directors, and the composition of our Board of Directors.
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Our Board of Directors believes its current leadership structure supports the risk oversight function of the Board of
Directors.

Committees of our Board of Directors

Our Board of Directors has established the following standing committees: Audit Committee and Compensation,
Nominating & Governance Committee. The composition and responsibilities of each of the committees of our Board of
Directors is described below.

Audit Committee

The current members of our Audit Committee are Messrs. Moore and Woersching and Ms. Stat. Mr. Woersching is the
chairperson of our Audit Committee. Our Board of Directors has determined that each member of our Audit Committee
meets the requirements for independence of Audit Committee members under the rules and regulations of the SEC and
Nasdaq listing rules, and also meets the financial literacy requirements of Nasdaq listing rules. Our Board of Directors has
determined that Mr. Woersching is an Audit Committee financial expert within the meaning of Item 407(d) of
Regulation S-K. Our Audit Committee is responsible for, among other things:

. selecting the independent registered public accounting firm to audit our financial statements;
. supervising and evaluating the performance of our independent registered public accounting firm;
. ensuring the independence of the independent registered public accounting firm;

. discussing the scope and results of the audit with the independent registered public accounting firm, and
reviewing, with management and that firm, our interim and year-end operating results;

. developing procedures to enable submission of anonymous concerns about accounting or auditing matters;
. considering the adequacy of our internal accounting controls and audit procedures;
. reviewing related party transactions;

. reviewing our program for promoting and monitoring compliance with applicable legal and regulatory
requirements;

. overseeing our major risk exposures and the steps management has taken to monitor and control such
exposures, and assisting our Board of Directors in overseeing the risk management of Palantir;

. pre-approving all audit and non-audit services to be performed by the independent registered public
accounting firm; and

. overseeing our internal audit function.
Our Audit Committee operates under a written charter that satisfies the applicable rules and regulations of the SEC and the

Nasdaq listing rules. A copy of the charter of our Audit Committee is available on our website at https:/
investors.palantir.com/governance/governance-documents. During 2024, our Audit Committee held five meetings.

Compensation, Nominating & Governance Committee

The current members of our Compensation, Nominating & Governance Committee are Mr. Moore and Ms. Schiff. Our
Board of Directors has determined that each member of our Compensation, Nominating & Governance Committee meets
the requirements for independence for Compensation, Nominating & Governance Committee members under the rules and
regulations of the SEC and Nasdaq listing rules. Each member of the Compensation, Nominating & Governance
Committee is also a non-employee director, as defined pursuant to Rule 16b-3 promulgated under the Exchange Act. Our
Compensation, Nominating & Governance Committee is responsible for, among other things:

. evaluating the performance of our executive officers;

. evaluating, recommending, approving, and reviewing executive officer compensation arrangements, plans,
policies, and programs maintained by us;

. administering our cash-based and equity-based compensation plans;

. considering and making recommendations regarding non-employee director compensation;
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. considering and making recommendations to our Board of Directors regarding its remaining responsibilities
relating to executive compensation;

. reviewing with management our major compensation-related risk exposures and the steps management has
taken or should consider to monitor or mitigate such exposures;

. reviewing and developing policies regarding the desired knowledge, experience, skills, diversity, and other
characteristics of members of our Board of Directors and its committees, as well as our director nomination
and committee appointment processes;

. identifying, evaluating, and recommending potential candidates for nomination to and membership on our
Board of Directors and certain of its committees;

. monitoring succession planning for certain of our key executives;
. developing and recommending corporate governance guidelines and policies;

. reviewing, assessing, and considering our major corporate governance-related risk exposures, monitoring
compliance with our corporate governance guidelines, and recommending any proposed amendments to the
Board of Directors;

. reviewing, adopting, amending, terminating, and administering our clawback policies, if and as our
Compensation, Nominating & Governance Committee determines to be necessary or appropriate, or as
required by applicable law;

. reviewing and assessing compliance with the code of conduct, and reviewing and granting proposed
waivers of the code of conduct for executive officers; and

. advising our Board of Directors on corporate governance matters and Board of Directors performance
matters, including recommendations regarding the size, structure, and composition of our Board of
Directors and committees thereof.

Our Compensation, Nominating & Governance Committee operates under a written charter that satisfies the applicable
rules and regulations of the SEC and Nasdaq listing rules. A copy of the charter of our Compensation, Nominating &
Governance Committee is available on our website at https://investors.palantir.com/governance/governance-documents.
During 2024, our Compensation, Nominating & Governance Committee held eight meetings.

Attendance at Board and Stockholder Meetings

During our fiscal year ended December 31, 2024, our Board of Directors held four meetings, and each incumbent director
attended at least 75% of the aggregate of (1) the total number of meetings of our Board of Directors held during the period
for which he or she has been a director and (2) the total number of meetings held by all committees on which he or she
served during the periods that he or she served.

Although we do not have a formal policy regarding attendance by members of our Board of Directors at the annual
meetings of stockholders, we strongly encourage, but do not require, directors to attend. Five of our directors who then
served on the Board of Directors virtually attended the 2024 annual meeting of our stockholders.

Executive Sessions of Non-Employee Directors

To encourage and enhance communication among non-employee directors, our corporate governance guidelines provide
that the non-employee directors will meet in executive sessions without management directors or management present on a
periodic basis but no less than twice a year. Such executive sessions will be led by independent directors, as determined by
the independent directors during the session. In addition, if any of our non-employee directors are not independent
directors, then our independent directors will also meet in executive session on a periodic basis but not less than twice a
year as required under applicable Nasdaq rules.

Compensation, Nominating & Governance Committee Interlocks and Insider Participation
During 2024, the members of our Compensation, Nominating & Governance Committee were Mr. Moore and Ms. Schiff.
None of the members of our Compensation, Nominating & Governance Committee currently serves, or in the past year has

served, as an officer or employee of Palantir. None of our executive officers currently serves, or in the past year has served,
as a member of the board of directors or compensation committee (or other board committee performing equivalent
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functions or, in the absence of any such committee, the entire board of directors) of any entity (other than our subsidiaries)
that has one or more of its executive officers serving on our Board of Directors.

Considerations in Evaluating Director Nominees

The Compensation, Nominating & Governance Committee uses a variety of methods for identifying and evaluating
potential director nominees. The Compensation, Nominating & Governance Committee requires certain minimum
qualifications to be satisfied by any nominee for a position on our Board of Directors, including but not limited to the
highest personal and professional ethics and integrity and proven achievement and competence in the nominee’s field and
the ability to exercise sound business judgment. In its evaluation of director candidates, including the current directors
eligible for re-election, our Compensation, Nominating & Governance Committee will consider the current size and
composition of our Board of Directors and the needs of our Board of Directors and the respective committees of our Board
of Directors and other director qualifications. In addition, the Compensation, Nominating & Governance Committee
considers the following qualifications in assessing director nominees including, without limitation, issues of character,
integrity, judgment, corporate experience, diversity of experience, background, independence, area of expertise, length of
service, potential conflicts of interest, other commitments and the like, including as required by applicable laws, rules, and
regulations.

If our Compensation, Nominating & Governance Committee determines that an additional or replacement director is
required, then the committee may take such measures as it considers appropriate in connection with its evaluation of a
director candidate, including candidate interviews, inquiry of the person or persons making the recommendation or
nomination, engagement of an outside search firm to gather additional information, or reliance on the knowledge of the
members of the Compensation, Nominating & Governance Committee, Board of Directors, or management.

After completing its review and evaluation of director candidates, our Compensation, Nominating & Governance
Committee recommends to our full Board of Directors the director nominees for selection. Our Compensation,
Nominating & Governance Committee has discretion to decide which individuals to recommend for nomination as
directors and our Board of Directors has the final authority in determining the selection of director candidates for
nomination to our Board of Directors.

Stockholder Recommendations and Nominations to our Board of Directors

Our Compensation, Nominating & Governance Committee will consider recommendations and nominations for candidates
to our Board of Directors from stockholders holding at least one percent of our fully diluted capitalization continuously for
at least twelve months prior to the date of the submission of the recommendation in the same manner as candidates
recommended to the committee from other sources, so long as such recommendations and nominations comply with our
amended and restated certificate of incorporation, amended and restated bylaws, all applicable company policies, and all
applicable laws, rules, and regulations, including those promulgated by the SEC. Our Compensation, Nominating &
Governance Committee will evaluate such recommendations in accordance with its charter, our bylaws and corporate
governance guidelines, and the director nominee criteria described above.

A stockholder that wants to recommend a candidate for election to our Board of Directors should direct the
recommendation in writing by letter to Palantir Technologies Inc., attention of the Chief Revenue Officer and Chief Legal
Officer, at 1200 17th Street, Floor 15, Denver, Colorado 80202. The recommendation must include the candidate’s name,
home and business contact information, detailed biographical data, relevant qualifications, a signed letter from the
candidate confirming willingness to serve, information regarding any relationships between the candidate and us, and
evidence of the recommending stockholder’s ownership of our capital stock. Such recommendation must also include a
statement from the recommending stockholder in support of the candidate, particularly within the context of the criteria for
Board of Directors membership.

Under our amended and restated bylaws, stockholders may also directly nominate persons for our Board of Directors. Any
nomination must comply with the requirements set forth in our amended and restated bylaws and the rules and regulations
of the SEC and should be sent in writing to our corporate secretary at the address above. To be timely for our 2026 annual
meeting of stockholders, nominations must be received by our corporate secretary observing the deadlines discussed below
under “Other Matters—Stockholder Proposals or Director Nominations for 2026 Annual Meeting.”
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Communications with our Board of Directors

Stockholders and other interested parties wishing to communicate directly with our directors may do so by writing and
sending the correspondence to our CRO and CLO or Legal Department by mail to our corporate headquarters at Palantir
Technologies Inc., 1200 17th Street, Floor 15, Denver, Colorado 80202.

Each communication should set forth (i) the name and address of the stockholder, as it appears on our books, and if our
common stock is held by a nominee, the name and address of the beneficial owner of our common stock, or, if such party is
not a stockholder, the name and address and other relevant contact information of such party, and (ii) if applicable, the
number of shares of our common stock that are owned of record by the record holder and beneficially by the beneficial
owner.

Our CRO and CLO or Legal Department, in consultation with appropriate directors as necessary, shall review all incoming
communications submitted in accordance with this policy (except for mass mailings, product complaints or inquiries, job
inquiries, business solicitations, and patently offensive or otherwise inappropriate material), and, if appropriate, will route
such communications to the appropriate director(s) or, if none is specified, to the Chairman of the Board of Directors or the
Lead Independent Director if there is not an independent Chairman of the Board of Directors and our Board of Directors
has appointed a Lead Independent Director.

Our CRO and CLO or Legal Department may decide in the exercise of his, her, or its judgment whether a response to any
communication is necessary and shall provide a report to the Compensation, Nominating & Governance Committee of any
stockholder communications received to which the CRO and CLO or Legal Department has responded.

These policies and procedures do not apply to communications to non-management directors from our officers or directors
who are stockholders or stockholder proposals submitted pursuant to Rule 14a-8 under the Exchange Act.

Corporate Governance Guidelines and Code of Conduct

Our Board of Directors has adopted corporate governance guidelines. These guidelines address, among other items, the
qualifications and responsibilities of our directors and director candidates, the structure and composition of our Board of
Directors, and corporate governance policies and standards applicable to us in general. In addition, our Board of Directors
has adopted a code of conduct that applies to all of our officers, directors, employees, contractors, and consultants,
including our CEO, CFO, and other executive and senior financial officers. The full text of our corporate governance
guidelines and our code of conduct is posted on the investor relations page on our website at https://investors.palantir.com/
governance/governance-documents. We intend to disclose any amendments to our code of conduct, or waivers of its
requirements, on our website or in filings under the Exchange Act.

Director Compensation

Pursuant to our Outside Director Compensation Policy, in effect during fiscal year 2024, each non-employee director (or
“outside director”) other than Mr. Thiel (each, a “Non-Founder Outside Director”) receives compensation for his or her
service consisting of cash retainers and equity awards. Mr. Thiel does not receive compensation or benefits under the
Outside Director Compensation Policy, other than potential reimbursement of expenses as described below. Our Board of
Directors may amend, alter, suspend, or terminate the Outside Director Compensation Policy at any time and for any
reason, provided that no such amendment, alteration, suspension, or termination will materially impair the rights of an
outside director with respect to compensation that already has been paid or awarded, unless otherwise mutually agreed in
writing between the outside director and us. The Outside Director Compensation Policy will be administered by our Board
of Directors or a designated committee of our Board of Directors.
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Cash Compensation
Pursuant to our Outside Director Compensation Policy, all Non-Founder Outside Directors serving as directors during our

fiscal year ended December 31, 2024 (Messrs. Moore and Woersching, and Mses. Schiff and Stat) were paid cash
compensation as set forth below.

2024 Annual Retainer ($)

Board of Directors:

All non-employee members 40,000
Audit Committee:

Additional retainer for Chairperson 25,000

Additional retainer for Non-Chairperson members 12,500

Compensation, Nominating & Governance Committee:
Additional retainer for Committee members 12,500

For clarity, each Non-Founder Outside Director who serves as the chairperson of a committee receives only the additional
annual fee for services as the chair of the committee and not the additional annual fee for services as a member of the
committee while serving as such chair.

Each annual cash retainer and additional annual fee will be paid quarterly in arrears on a prorated basis to each outside
director who has served in the relevant capacity at any point during the immediately preceding fiscal quarter. Mr. Thiel
does not receive any cash compensation under the Outside Director Compensation Policy.

Equity Compensation

Non-Founder Outside Directors are eligible to receive all types of awards other than incentive stock options under our 2020
Equity Incentive Plan (“2020 Plan”). Mr. Thiel does not receive any equity compensation under the Outside Director
Compensation Policy and has not otherwise received any awards under the 2020 Plan to date. Pursuant to our Outside
Director Compensation Policy, nondiscretionary, automatic grants of equity awards are made to our Non-Founder Outside
Directors as follows:

. Initial Award. Each person who first becomes a Non-Founder Outside Director (either by election or
appointment) will be granted an equity award on the first trading day on or after such individual first
becomes a Non-Founder Outside Director consisting of restricted stock units (“RSUs”) with a value of
$400,000, with any resulting fractional shares rounded down to the nearest whole share. If an individual
was a member of our Board of Directors and also an employee, becoming a Non-Founder Outside Director
due to termination of employment will not entitle the Non-Founder Outside Director to an initial award.
Each such initial award will be scheduled to vest as follows: one-third of the shares subject to the initial
award will be scheduled to vest on each of the one, two, and three year anniversaries of the date the
individual first became a Non-Founder Outside Director, in each case subject to the Non-Founder Outside
Director continuing to be a service provider through the applicable vesting date.

. Annual Award. Each Non-Founder Outside Director will be granted an award of RSUs on the first trading
day immediately following each annual meeting of our stockholders with a value of $300,000, with any
resulting fractional shares rounded down to the nearest whole share; provided that, if the date on which an
individual first became a Non-Founder Outside Director occurred after the preceding annual meeting, this
value of such Non-Founder Outside Director’s annual award will be prorated. Each annual award will be
scheduled to vest on the earlier of (i) the one-year anniversary of the annual award’s grant date, or (ii) the
day immediately before the date of the next annual meeting following the annual award’s grant date, in
each case, subject to the Non-Founder Outside Director continuing to be a service provider through the
applicable vesting date.

The “value” for the awards of RSUs described above means the grant date fair value determined in accordance with U.S.
generally accepted accounting principles, or such other methodology as our Board of Directors or a designated committee

of our Board of Directors may determine prior to the grant of the applicable award.

Pursuant to our Outside Director Compensation Policy, each Non-Founder Outside Director award is treated in accordance
with our 2020 Plan, which provides that in the event of a change in control, all restrictions on any outside director’s
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outstanding awards will lapse, and all performance goals or other vesting requirements for his or her performance awards
will be deemed achieved at 100% of target levels, and all other terms and conditions met.

Non-Founder Outside Directors also may be eligible to receive other compensation and benefits, as may be determined by
our Board of Directors or a designated committee of our Board of Directors from time to time. In addition, each outside
director, including Mr. Thiel, is entitled to be reimbursed for their reasonable, customary, and properly documented, out-
of-pocket expenses in connection with service on our Board of Directors or any committee of our Board of Directors.

Pursuant to our Outside Director Compensation Policy, no Non-Founder Outside Director may be granted awards with
values, and be provided any other compensation (including without limitation any cash retainers or fees) with amounts that,
in any fiscal year, in the aggregate, exceed $750,000, provided that such amount is increased to $1,500,000 in the fiscal
year in which the individual first becomes a Non-Founder Outside Director. Any awards or other compensation provided to
an individual (a) for his or her services as an employee, or for his or her services as a consultant other than as a Non-
Founder Outside Director, or (b) prior to the effective date of the Outside Director Compensation Policy, will be excluded
for purposes of the foregoing limits.

The following table sets forth information regarding compensation earned by or paid to our outside directors during our
fiscal year ended December 31, 2024:

Fees Earned

or Paid in RSU
Name Cash ($) Awards ($) Total ($)
Peter Thiel® — — —
Alexander Moore® 65,000 299,992 364,992
Alexandra Schiff® 52,500 299,992 352,492
Lauren Friedman Stat® 52,500 299,992 352,492
Eric Woersching® 65,000 299,992 364,992

€8 Amounts represent the grant date fair value of such awards, calculated in accordance with the provisions of Accounting Standards
Codification (“ASC”) Topic 718. The assumptions that we used to calculate these amounts are discussed in the notes to our
consolidated financial statements, which are included in the Form 10-K. As described in the notes to the Form 10-K, we
determine the grant-date fair value of the RSUs as the closing market price of the Class A common stock underlying the RSUs at
the grant date. These amounts do not necessarily correspond to the actual value recognized or that may be recognized by the
directors.

2) As of December 31, 2024, Mr. Thiel held no outstanding awards.

3) As of December 31, 2024, each of the indicated directors held 12,610 outstanding RSUs. Each of their 2024 RSU awards
consisted of the grant of their annual award in accordance with the Outside Director Compensation Policy.

“4) As of December 31, 2024, Mr. Woersching held 27,214 outstanding RSUs. Mr. Woersching’s 2024 RSU award consisted of the
grant of his annual award in accordance with the Outside Director Compensation Policy.

Voting Structure and Arrangements
Multi-Class Common Stock

We have three series of common stock, Class A common stock, Class B common stock, and Class F common stock, which
have different voting rights. Shares of Class A common stock have one vote per share. Shares of Class B common stock
have ten votes per share. Subject to the Ownership Threshold (as defined below), shares of Class F common stock will
generally have a number of votes per share that would cause the total votes of all shares of Class F common stock, together
with other shares of Class A common stock and Class B common stock held by our Founders and their affiliates that are
subject to the Founder Voting Agreement or are Designated Founders’ Excluded Shares, to equal 49.999999% of the
voting power with respect to a matter. If the Ownership Threshold is not met, the shares of Class F common stock will
have ten votes per share. In certain cases, however, even if the Ownership Threshold is met, if the voting power of shares
of Class A common stock and Class B common stock held by the Founders or their affiliates that are subject to the Founder
Voting Agreement or are Designated Founders’ Excluded Shares collectively equals greater than 49.999999% of the voting
power with respect to a matter, then the Class F common stock will have zero votes with respect to such matter.
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Founder Voting Trust

All shares of our Class F common stock are held in the Founder Voting Trust. So long as our Founders who are then party
to the Founder Voting Agreement and certain of their affiliates collectively meet the Ownership Threshold on the
applicable record date, then the Class F common stock, when taken together with all other shares subject to the Founder
Voting Agreement and any Designated Founders’ Excluded Shares (as defined in our amended and restated certificate of
incorporation and as described further below), will give our Founders the ability to control up to 49.999999% of the total
voting power of our capital stock. The ownership threshold (defined in our amended and restated certificate of
incorporation as the “Ownership Threshold”) is 100 million “Corporation Equity Securities,” as defined in our amended
and restated certificate of incorporation, and is subject to reduction if a Founder withdraws from the Founder Voting
Agreement. As of the record date for the annual meeting, the Ownership Threshold was satisfied.

Our amended and restated certificate of incorporation requires that, with respect to each matter that is submitted to a vote
of our stockholders at the annual meeting, each of our Founders who is then party to the Founder Voting Agreement will,
no later than three business days prior to the date of the annual meeting (the “Instruction Date”), deliver to our Secretary,
the Trustee and each other Founder who is then party to the Founder Voting Agreement an instruction identifying how such
Founder desires votes corresponding to the Class F common stock to be cast (which can include a vote of “withhold” or
“abstain” that may not constitute a “vote” under the applicable voting standard required to approve the matter or elect the
director nominee). All three Founders are currently party to the Founder Voting Agreement. Accordingly, to the extent that
at least two Founder instructions contain the same instruction as to how the Class F common stock should be cast in respect
of a matter, the shares of Class F common stock held in the Founder Voting Trust will be voted, as a whole, by the Trustee
in the manner contained in such matching instructions with respect to such matter. Conversely, if no two voting
instructions are the same with respect to a matter, the shares of Class F common stock held in the Founder Voting Trust
will be voted, as a whole, in the following manner by the Trustee with respect to such matter: (i) in the case of a vote on a
director nominee, as “withhold,” and (ii) in the case of the ratification of the appointment of our independent registered
public accounting firm, as “abstain.” The Trustee will not exercise any voting discretion over the shares of Class F
common stock held in the Founder Voting Trust.

Founder Voting Agreement

Our Founders are currently party to the Founder Voting Agreement. Under the terms of the Founder Voting Agreement, the
shares subject to the Founder Voting Agreement will be voted with respect to a matter in the same manner in which the
Trustee votes the shares of Class F common stock with respect to such matter. Pursuant to the terms of the Founder Voting
Agreement, each Founder granted, and Mr. Thiel caused certain of his affiliates to grant, a proxy and power of attorney to
the Grantee to vote, or to deliver or not deliver consents, as applicable, with respect to:

(1) any Corporation Equity Securities entitled to vote on a matter submitted to a vote of our stockholders (other
than shares of Class F common stock) that are held or owned, directly or indirectly, by such Founder or such
affiliate, if applicable, and for which such Founder or such affiliate either has (a) sole voting power or
(b) shared voting power and the power and authority to grant, or to cause to be granted, a proxy and power of
attorney with respect to such Corporation Equity Securities; and

(2) any other shares of our capital stock entitled to vote on a matter submitted to a vote of our stockholders (other
than shares of Class F common stock) as volunteered by such Founder or such affiliate.

For each matter subject to a vote at the annual meeting, the Founder Voting Trust Agreement provides that the Trustee will
notify the Grantee of how the Trustee will vote the shares of Class F common stock held in the Founder Voting Trust.
Pursuant to the Founder Voting Agreement, the Grantee will vote all shares of our capital stock entitled to vote on such
matter for which the Grantee has been granted a proxy and power of attorney in accordance with the Founder Voting
Agreement and will take all necessary and appropriate action in order to ensure that all such shares are voted, as a whole, in
the same manner as the shares of Class F common stock will be voted by the Trustee, as notified to the Grantee by the
Trustee. If the Grantee has not received a vote notification from the Trustee, the Grantee will not vote any shares of our
capital stock over which it has been granted a proxy and power of attorney under the Founder Voting Agreement.

Under our amended and restated certificate of incorporation, a Founder may designate as Designated Founders’ Excluded
Shares a number of shares that would otherwise be required to be subject to the Founder Voting Agreement. A Founder’s
Designated Founders’ Excluded Shares may be voted (or not voted) by the Founder or certain applicable affiliates of such
Founder in his or their discretion, which may include a manner different than the voting power exercised in accordance
with the decision of a majority of our Founders who are then party to the Founder Voting Agreement. Such Designated
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Founders’ Excluded Shares also reduce the total voting power of the Class F common stock. Mr. Thiel has designated a
portion of the shares of Class A common stock and Class B common stock beneficially owned by him and his affiliates as
Designated Founders’ Excluded Shares. Accordingly, Mr. Thiel or his affiliates may vote or not vote such Designated
Founders’ Excluded Shares in their discretion.

Information About Our Capital Stock

The following chart provides information regarding shares of our Class A common stock, Class B common stock, and
Class F common stock outstanding as of the close of business on the record date and related information about the number

of votes with respect to Proposals 1 and 2.

Number of Shares of Class A Common Stock and
Class B Common Stock

2,262,682,774 shares of Class A common stock
96,002,664 shares of Class B common stock

Number of Votes Per Share of Class A Common
Stock and Class B Common Stock

One vote per share of Class A common stock
Ten votes per share of Class B common stock

Number of Aggregate Votes of Class A Common
Stock and Class B Common Stock

3,222,709,414 votes

Number of Shares Subject to the Founder Voting
Agreement

22,166,475 shares of Class A common stock
87,607,003 shares of Class B common stock

Number of Aggregate Votes of Class A Common
Stock and Class B Common Stock Subject to the
Founder Voting Agreement

898,236,505 votes

Number of DFES

55,137,931 shares of Class A common stock
2,962,961 shares of Class B common stock

Number of Aggregate Votes of the DFES

84,767,541 votes

Number of Shares Subject to the Founder Voting
Agreement plus DFES (collectively, “Founder
Shares”)

77,304,406 shares of Class A common stock
90,569,964 shares of Class B common stock

Number of Aggregate Votes of the Founder Shares

983,004,046 votes

Number of Shares Other than Founder Shares and
Class F Shares (“Other Stockholder Shares”)

2,185,378,368 shares of Class A common stock
5,432,700 shares of Class B common stock

Number of Aggregate Votes of the Other Stockholder
Shares

2,239,705,368 votes

Number of Aggregate Votes of the Class F Shares

With respect to Proposal 1: 1,256,701,232 votes
With respect to Proposal 2: Between 0 and 1,256,701,232
votes

Number of Shares of Class F Common Stock

1,005,000 shares

Number of Votes Per Share of the Class F Common
Stock

With respect to Proposal 1: Approximately 1,250.449 votes per
share

With respect to Proposal 2: Between 0 and approximately
1,250.449 votes per share
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board of Directors currently consists of seven directors. At the annual meeting, seven directors will be elected for
a one-year term and until their respective successors are duly elected and qualified or until their earlier death, resignation,
or removal.

Nominees

Our Compensation, Nominating & Governance Committee has recommended, and our Board of Directors has approved,
each of Messrs. Karp, Woersching, Moore, Thiel, and Cohen and Mses. Schiff and Stat as nominees for election as
directors at the annual meeting. If elected, each of Messrs. Karp, Woersching, Moore, Thiel, and Cohen and Mses. Schiff
and Stat will serve as a director until the next annual meeting and his or her respective successor is elected and qualified or
until his or her earlier death, resignation, or removal. For more information concerning the nominees, please see the section
titled “Board of Directors and Corporate Governance—Nominees for Director.”

Each of Messrs. Karp, Woersching, Moore, Thiel, and Cohen and Mses. Schiff and Stat has agreed to serve as directors if
elected, and management has no reason to believe that they will be unavailable to serve. In the event a nominee is unable or
declines to serve as a director at the time of the annual meeting, proxies will be voted for any nominee designated by the
present Board of Directors to fill the vacancy.

Vote Required

Each director is elected by a plurality of the voting power of the shares present in person (including virtually) or
represented by proxy at the meeting and entitled to vote on the election of directors. Because the outcome of this proposal
will be determined by a plurality vote, any shares not voted FOR a particular nominee, whether as a result of choosing to
WITHHOLD authority to vote or a broker non-vote, will have no effect on the outcome of the election.

Board of Directors Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF THE
DIRECTOR NOMINEES NAMED ABOVE.
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PROPOSAL NO. 2

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has appointed Ernst & Young LLP as our independent registered public accounting firm to audit our
consolidated financial statements for our fiscal year ending December 31, 2025. Ernst & Young LLP served as our
independent registered public accounting firm for the fiscal year ended December 31, 2024.

At the annual meeting, we are asking our stockholders to ratify the appointment of Ernst & Young LLP as our independent
registered public accounting firm for our fiscal year ending December 31, 2025. Our Audit Committee is submitting the
appointment of Ernst & Young LLP to our stockholders because we value our stockholders’ views on our independent
registered public accounting firm and as a matter of good corporate governance. Notwithstanding the appointment of
Ernst & Young LLP, and even if our stockholders ratify the appointment, our Audit Committee, in its discretion, may
appoint another independent registered public accounting firm at any time during our fiscal year if our Audit Committee
believes that such a change would be in the best interests of Palantir and our stockholders. If our stockholders do not ratify
the appointment of Ernst & Young LLP, then our Audit Committee may reconsider the appointment. One or more
representatives of Ernst & Young LLP are expected to be present at the annual meeting, and they will have an opportunity
to make a statement and are expected to be available to respond to appropriate questions from our stockholders.

Fees Paid to the Independent Registered Public Accounting Firm

The following table presents fees for professional audit services and other services rendered to us by Ernst & Young LLP
for our fiscal years ended December 31, 2024 and December 31, 2023.

2024 ($) 2023 (%)
Audit Fees"” 6,714,229 5,464,233
Audit-Related Fees — —
Tax Fees?” 29,870 46,350
All Other Fees® 5,200 7,200
Total Fees 6,749,299 5,517,783
(1) “Audit Fees” consist of fees billed for professional services rendered in connection with the audit of our consolidated financial

statements, reviews of our quarterly condensed consolidated financial statements, services in connection with the audit of our
internal controls over financial reporting for compliance with Section 404 of the Sarbanes-Oxley Act of 2002, and related
accounting consultations and services that are normally provided by the independent registered public accountants in connection
with statutory and regulatory filings or engagements for those fiscal years. For 2024, audit fees included fees in connection with
the filing of an S-3ASR Registration Statement.

2) “Tax Fees” consist of fees for professional services for tax compliance, tax advice, and tax planning. These services include
consultation on tax matters.
3) “All Other Fees” consist of fees billed for products and services provided by the independent registered public accountants other

than those disclosed above, which relate to subscription fees paid for access to online accounting research software applications.
Auditor Independence

In 2024, there were no other professional services provided by Ernst & Young LLP, other than those listed above, that
would have required our Audit Committee to consider their compatibility with maintaining the independence of Ernst &
Young LLP.

Audit Committee Policy on Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered
Public Accounting Firm

Our Audit Committee has established a policy governing our use of the services of our independent registered public
accounting firm. Under this policy, our Audit Committee shall (i) review and approve, in advance, the scope and plans for
the audit and the audit fees and (ii) generally approve in advance, in compliance with SEC rules and regulations, all non-
audit and tax services to be performed by our independent registered public accounting firm in order to ensure that the
provision of such services does not impair such accounting firm’s independence. Our Audit Committee has pre-
approved all services performed by Ernst & Young LLP since the pre-approval policy was adopted.
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Vote Required

The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for our
fiscal year ending December 31, 2025 requires the affirmative vote of a majority of the voting power of the shares present
in person (including virtually) or represented by proxy at the annual meeting and entitled to vote thereon. Abstentions will
have the same effect as a vote AGAINST this proposal.

Board of Directors Recommendation
OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE

APPOINTMENT OF ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR OUR FISCAL YEAR ENDING DECEMBER 31, 2025.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee is a committee of the Board of Directors composed solely of independent directors as required by
Nasdaq listing rules and the rules and regulations of the SEC. The Audit Committee operates under a written charter
adopted by the Board of Directors. This written charter is reviewed periodically for changes, as appropriate. With respect to
Palantir’s financial reporting process, Palantir’s management is responsible for (1) establishing and maintaining internal
controls and (2) preparing Palantir’s consolidated financial statements. Palantir’s independent registered public accounting
firm, Ernst & Young LLP, is responsible for performing an independent audit of Palantir’s consolidated financial
statements and internal control over financial reporting. It is the responsibility of the Audit Committee to oversee these
activities. It is not the responsibility of the Audit Committee to prepare Palantir’s financial statements. These are the
fundamental responsibilities of management. In the performance of its oversight function, the Audit Committee has:

. reviewed and discussed the audited consolidated financial statements with management and Ernst & Young
LLP;
. discussed with Ernst & Young LLP the matters required to be discussed by the applicable requirements of the

Public Company Accounting Oversight Board (“PCAOB”) and the SEC; and

. received the written disclosures and the letter from Ernst & Young LLP required by the applicable
requirements of the PCAOB regarding the independent accountant’s communications with the Audit
Committee concerning independence and has discussed with Ernst & Young LLP its independence.

Based on the review and discussions noted above, the Audit Committee recommended to the Board of Directors that the
audited consolidated financial statements be included in Palantir’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2024 for filing with the SEC.

Respectfully submitted by the members of the Audit Committee of the Board of Directors:

Eric Woersching (Chair)
Alexander Moore
Lauren Friedman Stat

This Audit Committee report shall not be deemed to be “soliciting material” or to be “filed” with the SEC or subject to
Regulation 144 promulgated by the SEC or to the liabilities of Section 18 of the Exchange Act, and shall not be deemed
incorporated by reference into any prior or subsequent filing by Palantir under the Securities Act or the Exchange Act,
except to the extent Palantir specifically requests that the information be treated as “soliciting material” or specifically
incorporates it by reference.
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EXECUTIVE OFFICERS

The following table sets forth certain information about our executive officers as of April 11, 2025.

Name Age Position(s)
Alexander Karp 57  Co-Founder, Chief Executive Officer, and Director
Stephen Cohen 42  Co-Founder, President, Secretary, and Director
Shyam Sankar 43  Chief Technology Officer and Executive Vice President
David Glazer 41  Chief Financial Officer and Treasurer
Ryan Taylor 43  Chief Revenue Officer and Chief Legal Officer

For Messrs. Karp and Cohen’s biographies, please see the section titled “Board of Directors and Corporate Governance—
Nominees for Director.”

Shyam Sankar. Mr. Sankar has served in various positions with us since 2006, most recently as our Chief Technology
Officer (“CTO”) and Executive Vice President. Mr. Sankar holds a B.S. in Electrical and Computer Engineering from
Cornell University and a M.S. in Management Science and Engineering from Stanford University.

David Glazer. Mr. Glazer has served in various positions with us since 2013, most recently as our CFO and Treasurer.
Mr. Glazer holds a B.A. in History from Santa Clara University and a J.D. from Emory University School of Law.

Ryan Taylor. Mr. Taylor has served in various positions with us since 2010, most recently as our CRO and CLO.

Mr. Taylor holds a B.S. in Computer Science and an M.S. in Management Science & Engineering from Stanford
University, and a J.D. from Harvard Law School.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
This Compensation Discussion and Analysis (“CD&A”) includes a detailed discussion of compensation for the following

executive officers during the fiscal year ended December 31, 2024, which we refer to as our Named Executive Officers
(“NEOs”):

Alexander Karp Co-Founder, Chief Executive Officer, and Director
Stephen Cohen Co-Founder, President, Secretary, and Director

Shyam Sankar Chief Technology Officer and Executive Vice President
David Glazer Chief Financial Officer and Treasurer

Ryan Taylor Chief Revenue Officer and Chief Legal Officer

Executive Summary

Our fiscal year 2024 financial results showed year-over-year growth, including year-over-year revenue growth of 29% and
another year of positive GAAP net income and GAAP income from operations in each quarter. We look forward to
carrying our momentum and profitability into 2025 and beyond.

We believe that our executive compensation program should directly support our business strategy and continue to help
drive our success and retention of our NEOs, with a structure designed to attract and retain our leadership team in the
highly competitive technology talent market while also motivating our executives and aligning their interests with those of
our stockholders. Given the highly competitive market, we recognize that in order to attract and retain our leadership team,
we must continue to assess, refresh and refine our long-term executive compensation strategy.

In 2020, our Board of Directors or its committees designed award packages for all of our NEOs for navigating Palantir
through the listing process and leading a public company, and in order to incentivize and retain them through the direct
listing process, the critical early days as a public company, and through the following several years. We believed, and
continue to believe, these outstanding awards effectively served as a primary supporter of alignment between NEO
incentives, our business objectives, and the interests of our stockholders through 2023, while understanding that new equity
grants to certain of our NEOs needed to be considered in 2024 and beyond given the full vesting of these prior awards.
During 2024 and into 2025, our Compensation, Nominating & Governance Committee, working with its independent
compensation consultant, Semler Brossy, and management, have been considering potential designs for a long-term
executive compensation program to continue this alignment into the future. Our Compensation, Nominating & Governance
Committee recognized that, while this fresh look at the long-term executive compensation was being undertaken, certain of
our NEOs no longer had unvested equity awards to retain, incentivize or reward them. Other than a grant of RSUs to Mr.
Taylor in 2023, no equity incentive awards had been made to our NEOs since 2020, and Messrs. Glazer’s and Taylor’s
then-outstanding equity awards were fully vested by the end of 2023. Therefore, in an effort to retain and incentivize these
critical NEOs, and to reward them for their efforts during the pendency of a longer-term compensation program design and
review process, during 2024 our Compensation, Nominating & Governance Committee, after consultation with Semler
Brossy, granted each of Messrs. Glazer and Taylor a series of interim RSUs as discussed in more detail below.

Compensation Philosophy

Our executive compensation philosophy is shaped by a strong belief that competitiveness of pay opportunities alongside a
long-term, performance-based pay orientation drives our success and returns for our stockholders. The objective of our
executive compensation program is to attract, retain, and incentivize the most talented personnel who embody our mission
and values, increase the competitiveness of our overall compensation program relative to other companies we compete with
for such personnel, and incentivize them to work diligently to further our growth and profitability. We do this by designing
programs that link executive compensation to overall company performance and the interests of our stockholders.

As our business needs evolve and retention considerations change, we intend to continually evaluate our compensation

programs, and we intend to review executive compensation in light of Palantir’s performance, macroeconomic and sector-
specific developments, technology company pay practices, and other trends that may impact executive compensation. We
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will undertake future evaluations with the support of and input from outside executive compensation consultants and other
relevant experts.

Our compensation philosophy is centered around the following principles:

. Competitiveness: we embrace the different facets of competitiveness—our employees are competitive in that
they strive for excellence and measure themselves against goals and metrics of success. In order to retain this
caliber of talent, we must provide competitive pay opportunities in a highly competitive talent market in the
software and data analytics space.

. Long-term alignment: our main priority is the sustainable creation of long-term value for our stockholders and
the retention of our top executives. Our executive compensation program is designed to retain our executives
through equity awards that vest over an extended time period and/or contain share holding requirements or
transfer restrictions.

To further these principles, we adhere to the following corporate governance and compensation principles:
. Constitute our Compensation, Nominating & Governance Committee solely with independent directors;

. Provide a significant portion of compensation opportunities for NEOs in the form of equity awards that align the
rewards to our NEOs with the interests of our stockholders;

. Review the alignment between pay practices and our performance;
. Engage an independent compensation advisor, who provides no other services to Palantir; and

. Encourage executives to trade through 10b5-1 plans.
Stockholder Advisory Vote on NEO Compensation

At our 2023 annual meeting of stockholders held in June 2023, we held our first advisory vote on the compensation of our
NEOs (commonly known as a “say-on-pay” vote). Our stockholders approved, on an advisory basis, the compensation of
our then-current NEOs. After giving effect to the voting power of the common stock (as generally described in the sections
titled “Questions and Answers about the Proxy Materials and our Annual Meeting” and “Board of Directors and
Corporate Governance—Voting Structure and Arrangements”), the number of votes cast for and against, and the number
of abstentions and broker non-votes with respect to, this proposal were as follows: (i) for: 1,470,070,205; (ii) against:
65,382,345; (iii) abstained: 21,084,300; and (iv) broker non-votes: 477,894,790. Our Compensation, Nominating &
Governance Committee considers the results of say-on-pay votes when making or recommending compensation decisions
for our NEOs. Our Compensation, Nominating & Governance Committee has not made any changes to our executive
compensation program specifically in response to the 2023 say-on-pay vote.

Consistent with the recommendation of our Board of Directors and the preference of our stockholders as reflected in the
non-binding stockholder advisory vote on the frequency of future say-on-pay votes held at our 2021 annual meeting of
stockholders, we intend to hold future say-on-pay votes every three years. Accordingly, our next say-on-pay vote will be
conducted at our 2026 annual meeting of stockholders.

Our Compensation-Setting Process
Role of the Board of Directors and the Compensation, Nominating & Governance Committee

The Compensation, Nominating & Governance Committee oversees our executive compensation program, including the
compensation of our CEO.

Role of Management

Members of management typically make recommendations to our Compensation, Nominating & Governance Committee,
attend certain Compensation, Nominating & Governance Committee meetings, and are involved in the process for
determining our NEOs’ compensation, provided that no member of management makes recommendations as to their own
compensation or participates in Compensation, Nominating & Governance Committee deliberations about or
determinations of their own compensation. Our Compensation, Nominating & Governance Committee considers
management recommendations but is not required to follow any recommendations and may adjust compensation up or
down as they determine in their discretion. The Compensation, Nominating & Governance Committee reviews the
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recommendations of management and other data in determining each NEQO’s total compensation, as well as each individual
pay component.

Role of the Compensation Consultant

The Compensation, Nominating & Governance Committee has the authority to engage its own advisors to assist in carrying
out its responsibilities. Semler Brossy was originally engaged by the Board of Directors and its legacy committees in the
spring of 2019. Throughout 2024, Semler Brossy supported the Compensation, Nominating & Governance Committee by
providing guidance regarding the amount and types of compensation and structures of compensation programs and awards
that we provide to our executives, input on how our compensation practices compare to the compensation practices of other
similarly situated high-growth technology companies, and advice on other compensation-related matters. Currently, Semler
Brossy reports directly to the Compensation, Nominating & Governance Committee, although Semler Brossy may meet
with members of management for the purposes of gathering information and providing input on proposals that management
may make to the Compensation, Nominating & Governance Committee. Semler Brossy is independent and its work does
not raise any conflict of interest, in each case under applicable guidelines, and it does not provide any services to us other
than the services provided to the Compensation, Nominating & Governance Committee.

Use of Comparative Market Data and Compensation Peer Group

In January 2023, our Compensation, Nominating & Governance Committee approved an executive compensation peer
group developed with the assistance of Semler Brossy for anticipated use in connection with the Committee’s assessment
of NEO compensation. Semler Brossy undertook a detailed review of the pool of U.S.-based publicly traded companies,
taking into consideration direct relevance based on revenue, market capitalization, business fit, and drawing from similar
talent pools. In light of such extensive review and Semler Brossy’s recommendations, our Compensation, Nominating &
Governance Committee believed that this peer group established in 2023 remained an appropriate group for executive
compensation assessment based on business context and market size.

Our executive compensation peer group consisted of 18 publicly traded technology companies for most of 2024, with the
removal of Coupa Software, which was acquired by Thoma Bravo in February 2023, VMware, Inc., which was acquired by
Broadcom Inc. in November 2023, and Splunk Inc., which was acquired by Cisco Systems, Inc. in March 2024. The
companies comprising the compensation peer group were as follows:

Palo Alto Networks, Inc. Okta, Inc.

Autodesk, Inc. Paycom Software Inc.
Cloudflare, Inc. Snowflake Inc.
CrowdStrike Holdings, Inc. The Trade Desk, Inc.
Datadog, Inc. Twilio Inc.
DocuSign, Inc. UiPath Inc.

Fortinet, Inc. Unity Software Inc.
HubSpot, Inc. Workday, Inc.
MongoDB, Inc. Zscaler, Inc.

Data from this compensation peer group was considered by our Compensation, Nominating & Governance Committee as
one reference point in determining the appropriateness of the series of interim RSU awards to Messrs. Glazer and Taylor
during 2024. Except for these awards, no equity incentive grants were made to NEOs in 2024 and no changes were made to
2024 NEO base salaries.

We believe that review of peer group data is one meaningful market reference for NEO pay levels and incentive design
practices, which can potentially be useful to our Compensation, Nominating & Governance Committee in considering
compensation in light of the competition for talent among our peers as we move forward as a public company. However,
we recognize that peer group data is necessarily an imperfect tool for determining compensation, and that our business
circumstances, strategy and performance, talent retention needs, and short and long-term incentive strategies differ from
those of our peers and may result in compensation program designs that are quite different from that of our peers. As a
result, while in the future we expect to consider peer group data as an input, our Compensation, Nominating & Governance
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Committee does not believe that it is appropriate to make compensation decisions, whether regarding base salaries or short-
term or long-term incentive compensation, based upon benchmarking to a peer or other representative group of companies.

Elements of Executive Pay and 2024 Compensation
Base Salary and Bonuses

As part of our compensation packages, we provide a base salary to our NEOs. Consistent with our historical practice, a
portion of each NEO’s base salary is paid in bi-monthly installments and a portion in either bi-monthly or quarterly
installments as an additional stipend. With respect to Mr. Karp, approximately 72.6% of his total base salary is in the form
of a travel stipend, which is paid to him in quarterly installments. We did not provide any bonuses to our NEOs related to
their 2024 service. Cash compensation has not been, nor have we intended it to be, the most significant form of
compensation for our NEOs. Descriptions of additional compensatory arrangements and values are described in further
detail in the Fiscal 2024 Summary Compensation Table.

Equity Compensation

For NEOs other than Messrs. Glazer and Taylor, we believe the outstanding equity awards held by our NEOs continued to
support the retention of our NEOs and fostered their alignment with our stockholders during 2024, and as such, no new
equity incentive grants were made to our other NEOs in 2024. By the end of 2023, however, each of Messrs. Glazer’s and
Taylor’s then-current equity awards had fully vested. In an effort to retain and incentivize Messrs. Glazer and Taylor, each
a critical NEO, and to reward them for their continued performance, during each of the first three quarters of 2024 our
Compensation, Nominating & Governance Committee granted them awards of RSUs as discussed in more detail below.

Throughout 2024, our Compensation, Nominating & Governance Committee worked closely with its compensation
consultant Semler Brossy to assess the appropriate compensation structure and sizing for each of Messrs. Glazer and
Taylor in connection with their roles as CFO and Treasurer, and CRO and CLO, respectively, taking into account previous
individual equity grants made to them which had fully vested at the time of the Compensation, Nominating & Governance
Committee’s consideration and approval of the new grants described below. Messrs. Glazer and Taylor are key members of
our executive team and we were concerned that having them hold no unvested equity potentially jeopardized our ability to
retain them and keep them appropriately motivated. While our Compensation, Nominating & Governance Committee, with
Semler Brossy, has continued to consider and develop a broader scale equity program for our NEOs for the future, they
recognized that it was important to take interim steps to ensure that Messrs. Glazer’s and Taylor’s overall compensation
provided adequate retention incentives in the shorter term and also continued to align with our long-term compensation
philosophy.

The Compensation, Nominating & Governance Committee determined that, while it continued to develop and refine its
long-term executive compensation strategy, it would be appropriate to award relatively shorter-term retention “bridges” to
any such future NEO equity compensation programs the Compensation, Nominating & Governance Committee might
adopt, and to maintain competitive compensation for Messrs. Glazer and Taylor through the then-current fiscal year. Such
“bridges” would also help to ensure alignment for any new equity compensation structuring and grant timing among our
other NEOs, who are nearing the completion of their prior equity awards as well. In contemplating the appropriate design
for Messrs. Glazer’s and Taylor’s awards, our Compensation, Nominating & Governance Committee worked with Semler
Brossy to consider retention goals, the need to retain alignment of Messrs. Glazer’s and Taylor’s incentives with those of
our stockholders, and the desire to provide calibrated and competitive awards that reflect the hybrid and multifaceted roles
that they each occupy for us as well as their anticipated future contributions. Based on these considerations, and after
analysis and guidance from Semler Brossy, our Compensation, Nominating & Governance Committee determined that
intermittent awards in the form of RSUs that either were fully vested as of the date of grant or would vest shortly following
the date of grant, and that also contained transfer restrictions on the shares received under vested awards, appropriately
balanced our goal of near-term retention, the alignment with stockholders’ interests given the connection of such awards to
our value, and the flexibility to pivot to a longer-term executive compensation program at the appropriate time.
Specifically, Messrs. Glazer and Taylor were each granted fully-vested RSU awards on March 31, 2024, covering 173,838
shares of our Class A common stock, and on June 30, 2024, covering 197,395 shares of our Class A common stock. An
additional term of these RSU awards was that Messrs. Glazer and Taylor were restricted from selling or otherwise
transferring the vested shares for 9 months following their applicable vesting dates (other than shares sold to cover tax
withholdings and related fees). On September 5, 2024, Messrs. Glazer and Taylor were each granted an award of RSUs
covering 149,205 shares of our Class A common stock, which were structured to vest as to 50% of the total RSUs subject
to each award on the grant date, and the remaining 50% on November 20, 2024, based on Messrs. Glazer’s and Taylor’s
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continued service, and, as an additional term of these RSU awards, each executive was restricted from selling or otherwise
transferring the vested shares for 12 months following their applicable vesting dates (other than shares sold to cover tax
withholdings and related fees). No additional equity awards were granted to Messrs. Glazer or Taylor in the final fiscal
quarter of 2024, but in 2025, we transitioned to a longer-term compensation program to provide ongoing incentives for
Messrs. Glazer’s and Taylor’s continued high performance. As the first part of this transition, each of Messrs. Glazer and
Taylor was granted an RSU award in February 2025 that was structured to vest in part on the grant date, and the remainder
over the next 5 quarters, subject to each executive’s continued service, and with the same additional 12 month transfer
restriction included in the September 2024 grants. In addition, and in keeping with the intent to provide long-term stock
price growth and retention incentives, in April 2025, each of Messrs. Glazer and Taylor was granted stock appreciation
rights with a per share exercise price significantly higher than our stock price on the awards’ grant date, that will be
exercisable, if at all, during a limited future window occurring in several years, and which are subject to a service-based
requirement, a stock-price based requirement and a cap in the value that can be received under the awards.

Benefits

Our NEOs have the opportunity to participate in the same benefits programs offered to all employees. In addition, our
NEOs are provided additional benefits related to tax services, and additional umbrella liability insurance coverage. Messrs.
Karp and Cohen are also provided certain healthcare and/or medical services coverage. Furthermore, during 2024, certain
of our executives were provided additional security-related benefits including the use of corporate or other private aircraft
and certain security services. We believe that the perquisites provided to our NEOs are appropriate given the use of similar
benefits at software and data analytics companies of comparable size and with similarly high public profiles and that the
perquisites serve Palantir’s interests by ensuring the safety of our key executives and our proprietary data. The security-
related benefits provided to our executives result from a bona-fide business-related security concern given the nature of our
business and their leadership roles at Palantir. The security-related benefits are regularly reviewed by third parties to
determine if the benefits provided are consistent with those necessitated by the business-related security concern.

Due to the high profile nature of our CEO’s work for us, we will provide Mr. Karp with security continuation support
(“Continuation Support”) following the termination of his employment with us, if his employment is terminated under
certain conditions and he executes a separation agreement and release of claims. This Continuation Support generally will
consist of the continuation of his security program as in effect immediately prior to Mr. Karp’s termination for a specified
period of time (which length will depend on whether the termination is an involuntary, voluntary, or other termination),
plus additional payments sufficient to make the security continuation and such additional payments tax neutral to Mr. Karp.
We offered Continuation Support to Mr. Karp, in part, because the risks that he faces as a result of his high-profile work on
behalf of and association with Palantir are reasonably expected to continue following any termination of his employment.

Other Compensation Information
Post-Employment Compensation

The post-employment compensation terms for key executives are designed to ensure that a change in control only occurs
when there is benefit to stockholders. Other than the post-termination security continuation arrangements with Mr. Karp
and the acceleration of vesting provisions described in the section below entitled “Potential Payments upon Termination or
Change in Control,” we do not currently have any severance or change in control arrangements with our NEOs. We may
consider doing so in the future if we believe it to be important to the continued retention and focus of our NEOs.

Accounting and Tax Consideration Treatment

The Compensation, Nominating & Governance Committee generally takes into consideration the tax implications to
Palantir of our NEO compensation program, including with respect to the tax deductibility of compensation paid under
Section 162(m) of the IRC.

While our Compensation, Nominating & Governance Committee may consider the deductibility of equity awards and cash
and other compensation as one factor in determining executive compensation, the Compensation, Nominating &
Governance Committee also looks at other factors in making its decisions and retains the flexibility to award compensation
that it determines to be consistent with the goals of our executive compensation program even if the awards are not
deductible by us for tax purposes.
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In addition to considering the tax consequences, our Compensation, Nominating & Governance Committee generally
considers the accounting consequences of its decisions, including the impact of expenses being recognized in connection
with equity-based awards, in determining the size and form of different equity-based awards.

Insider Trading Policy; Hedging and Pledging Policies; Compensation Recovery Policy

We have adopted an Insider Trading Policy governing the purchase, sale, and other dispositions of Palantir’s securities that
applies to all officers, directors, and employees of Palantir and its subsidiaries. We believe that our Insider Trading Policy
is reasonably designed to promote compliance with insider trading laws, rules, and regulations, as well as applicable listing
rules. A copy of Palantir’s Insider Trading Policy was filed as Exhibit 19.1 to our Annual Report on Form 10-K for the
year ended December 31, 2024,

Our Insider Trading Policy prohibits hedging by our NEOs. In addition, our Insider Trading Policy prohibits NEOs from
pledging any of our securities as collateral for a loan and from holding any of our securities in a margin account, subject to
certain limited exceptions with respect to members of our Board of Directors and our CEO.

In October 2023, we adopted a Compensation Recovery Policy (“Clawback Policy”) in accordance with SEC and
applicable exchange requirements. This policy provides for the non-discretionary recovery of excess incentive-based
compensation from current and former executive officers in the event of an accounting restatement, as further described in
the Clawback Policy, whether or not the executive officer was at fault for the restatement, in accordance with SEC and the
applicable exchange requirements. Our 2020 Plan provides that awards granted under it will be subject to recoupment
under any clawback policy that Palantir is required to adopt pursuant to applicable law, which now includes the Clawback
Policy, and the 2020 Plan also allows us to impose such other clawback provisions to future equity awards as we deem
appropriate.

No Timing of Equity Awards in Relation to Disclosure of Material Nonpublic Information

We did not grant stock options or stock appreciation rights to our NEOs in 2024. Our Compensation, Nominating &
Governance Committee did not grant stock options to non-NEO employees in 2024, but did grant stock appreciation rights
to non-NEO employees. In so granting, the Compensation, Nominating & Governance Committee may do so during
regularly scheduled compensation committee meetings, special committee meetings, and/or by unanimous written consent.
We do not take material nonpublic information into account in determining the timing or terms of such awards. Further, we
have not timed the disclosure of material nonpublic information for the purpose of affecting the value of executive
compensation. Other considerations that the Compensation, Nominating & Governance Committee may review in
determining whether to grant equity compensation are further described above, including in the section entitled
“Compensation Philosophy”.

Compensation, Nominating & Governance Committee Report

The Compensation, Nominating & Governance Committee has reviewed and discussed with management the
Compensation Discussion and Analysis provided above. Based on its review and discussions, the Compensation,
Nominating & Governance Committee recommended to the Board of Directors that the Compensation Discussion and
Analysis be included in this Proxy Statement and incorporated by reference in Palantir’s Annual Report on Form 10-K for
the year ended December 31, 2024.

Compensation, Nominating & Governance Committee

Alexander Moore

Alexandra Schiff

Compensation and Risk
Our Compensation, Nominating & Governance Committee reviews and discusses with management the risks arising from

our compensation philosophy and practices generally applicable to our employees to determine whether they encourage
excessive risk-taking and to evaluate compensation policies and practices that could mitigate such risks.
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In addition, our Compensation, Nominating & Governance Committee engaged Semler Brossy to independently conduct a
risk assessment of our general compensation policies and practices and related mitigation controls. After consideration of
the findings of this assessment and its discussions with management, our Compensation, Nominating & Governance
Committee concluded that our compensation policies and practices are designed and administered with the appropriate
balance of risk and reward in relation to our overall business strategy and do not encourage employees to take
inappropriate or excessive risks, and that our compensation policies and practices do not create risks that are reasonably
likely to have a material adverse effect on us.

Fiscal 2024 Summary Compensation Table

The following table presents information regarding the compensation awarded to, earned by and paid to each individual
who served as one of our named executive officers during the fiscal years ended December 31, 2022, 2023 and 2024.

Stock All Other
Name and Principal Awards Compensation Total
Position Year  Salary ($) ®» D) $)
Alexander Karp 2024 1,101,637 — 3,528,533 @ 4,630,170
Clhiett Erzaniys Oftieer 2023 1,101,637 _ 2,396,560 3,498,197
2022 1,101,637 — 4,390,966 5,492,603
Stephen Cohen 2024 278,636 3 — 324,094 @ 602,730
President & Secretary 2023 273,636 — 83,653 357,289
2022 273,636 — 310,269 583,905
Shyam Sankar 2024 509,419 — 297,629 807,048
Clivete 10zgimolioggy (Ot Heas e 2023 509,419 — 122,761 632,180
Executive Vice President
2022 509,419 — 137,453 646,872
David Glazer 2024 450,200 11,367,363 26,194 © 11,843,757
Chief Financial Officer & 2023 450,200 — 24,555 474,755
Treasurer
2022 450,200 — 23,640 473,840
Ryan Taylor 2024 437,925 11,367,363 27,994 O 11,833,282
Clileif gz e Cifiteer 7o 2023 437,925 5,085,743 26,355 5,550,023
Chief Legal Officer
2022 437,925 — 25,440 463,365

(1) This column reflects the aggregate grant date fair value computed in accordance with ASC Topic 718 of the RSUs granted to our NEOs. The
assumptions used in the valuation of these awards are described in the notes to our consolidated financial statements, which are included in the
Form 10-K. As described in the notes to the Form 10-K, we generally estimate the grant date fair value of time-based RSU awards based on the
closing market price of our Class A common stock on the date of grant; for time-based RSU awards subject to transfer restrictions, the estimated
grant date fair value is adjusted to account for those restrictions. These amounts do not necessarily correspond to the actual value recognized or
that may be recognized by our NEOs.

2) The amount reported includes (i) costs related to the provision of personal tax services in the amount of $363,000, (ii) costs related to the
provision of additional umbrella liability insurance coverage in the amount of $96,176, (iii) costs related to the provision of certain healthcare
and/or medical services coverage in the amount of $160,000, (iv) approximately $1,057,186 in costs related to personal security services provided
pursuant to an overall security program based on an independent security study, with such costs being calculated based on an allocation of total
costs incurred by Palantir attributable to personal use of the security services, and (v) approximately $1,852,171 in costs related to the use of
chartered aircraft as well as Mr. Karp’s beneficially owned aircraft pursuant to the security program noted above incurred in connection with
personal travel and/or travel with personal guests, with such costs representing actual costs incurred by Palantir. No tax-gross-ups were paid to
Mr. Karp with respect to any of his 2024 compensation.

3) The amount reported includes Mr. Cohen’s annual base salary of $273,636 and $5,000 paid in accordance with our standard parental benefits
policy.

(4) The amount reported includes (i) costs related to the provision of personal tax services in the amount of $154,000, (ii) costs related to the
provision of additional umbrella liability insurance coverage in the amount of $10,094, and (iii) costs related to the provision of certain healthcare
and/or medical services coverage in the amount of $160,000. No tax-gross-ups were paid to Mr. Cohen with respect to any of his 2024
compensation.

5) The amount reported includes (i) costs related to the provision of personal tax services in the amount of $163,240, (ii) costs related to the
provision of additional umbrella liability insurance coverage in the amount of $10,094, and (iii) approximately $124,295 in costs related to
personal security services, with such costs being calculated based on an allocation of total costs incurred by Palantir attributable to personal use of
the security services. No tax-gross-ups were paid to Mr. Sankar with respect to any of his 2024 compensation.

(6) The amount reported includes (i) a stipend related to personal tax services in the amount of $16,100 and (ii) costs related to the provision of
additional umbrella liability insurance coverage in the amount of $10,094. No tax-gross-ups were paid to Mr. Glazer with respect to any of his
2024 compensation.

7 The amount reported includes (i) a stipend related to personal tax services in the amount of $17,900 and (ii) costs related to the provision of
additional umbrella liability insurance coverage in the amount of $10,094. No tax-gross-ups were paid to Mr. Taylor with respect to any of his
2024 compensation.

Fiscal 2024 Grants of Plan-Based Awards
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The following table sets forth certain information with respect to all plan-based awards granted to our named executive
officers during the fiscal year ended December 31, 2024.

All Other Stock

Awards: Grant Date

Number of Fair Value of

shares of stock Stock Awards
Name Grant Date or units (#) )
David Glazer 3/31/2024 (o) 173,838 $3,355,073
David Glazer 6/30/2024 2y 197,395 $4,259,784
David Glazer 9/5/2024 3) 149,205 $3,752,506
Ryan Taylor 3/31/2024 (o) 173,838 $3,355,073
Ryan Taylor 6/30/2024 2y 197,395 $4,259,784
Ryan Taylor 9/5/2024 @) 149,205 $3,752,506

M

@

(©)

Amounts represent the grant date fair value computed in accordance with ASC Topic 718. The assumptions used in the valuation of these awards
are set forth in the notes to our consolidated financial statements, which are included in the Form 10-K, with the grant date fair value of time-
based RSU awards subject to transfer restrictions adjusted to account for such restrictions. These amounts do not necessarily correspond to the
actual value recognized or that may be recognized by Messrs. Taylor and Glazer.

Award of RSUs granted pursuant to the terms and conditions of our 2020 Plan and an RSU agreement thereunder. The RSUs comprising these
awards vested as to 100% of the total award on the respective grant dates. The shares settled at the first of the Company’s quarterly vesting dates
following each grant date or, if such date was not a trading day, the trading day immediately following such quarterly vesting date. In addition,
the shares were restricted from being sold or otherwise transferred for nine months following their applicable vesting dates (other than shares sold
to cover tax withholding and related fees). These awards were no longer outstanding as of December 31, 2024.

Award of RSUs granted pursuant to the terms and conditions of our 2020 Plan and an RSU agreement thereunder. The RSUs comprising this
award vested as to (i) 50% of the total award on the grant date, and (ii) the remaining 50% on November 20, 2024. The shares that vested on the
grant date settled at the first of the Company’s quarterly vesting dates following the grant date or, if such date was not a trading day, the trading
day immediately following such quarterly vesting date. The shares that vested after the grant date settled at each vesting date or, if the vesting
date was not a trading day, the trading day immediately following such vesting date. In addition, the shares were restricted from being sold or
otherwise transferred for 12 months following their applicable vesting dates (other than shares sold to cover tax withholding and related fees).
The award was no longer outstanding as of December 31, 2024.

Outstanding Equity Awards at Fiscal Year End

The following table provides information regarding equity awards held by our named executive officers as of
December 31, 2024. See “ —Potential Payments upon Termination or Change in Control” below for information regarding
the impact of certain employment termination scenarios on outstanding equity awards.

Option Awards Stock Awards
Number of Number of
Securities Securities Market Value
Underlying Underlying Number of Shares of Shares of
Unexercised Unexercised Option Option of Stock That Stock That
Options (#) Options (#) Exercise Expiration Have Not Have Not
Name Grant Date Exercisable Unexercisable Price ($) Date Vested (#) Vested ($)(1)
Alexander Karp 08/06/2020 13,350,000 @ 91,650,000 @ 11.38 08/20/2032 — =
08/06/2020 — — — — 22,815,000 ) 1,725,498,450
08/06/2020 — — — — 2,535,000 4 191,722,050
Stephen Cohen 06/09/2020 12,401,568 ©) — 4.72 06/08/2030 — —
08/06/2020 9,450,000 © 4,050,000 © 11.38 08/20/2032 — —
08/06/2020 — — — — 4,050,000 306,301,500
Shyam Sankar 08/06/2020 — 2,250,000 © 11.38 08/20/2032 — =
08/06/2020 — — — — 2,250,000 (M 170,167,500
David Glazer 06/04/2020 534,043 ®) — 4.72 06/03/2030 — —
Ryan Taylor 06/04/2020 466,670 ® — 4.72 06/03/2030 = =
(1) The market value is based on the closing price of our Class A common stock on December 31, 2024 of $75.63 per share.
2) Amount reflects shares of our Class B common stock subject to a stock option granted pursuant to the terms and conditions of our Executive
Equity Plan and a stock option agreement thereunder. The stock option vests in 40 equal quarterly installments beginning on August 20, 2021.
3) Amount reflects shares of our Class B common stock subject to an award of RSUs pursuant to the terms and conditions of our 2010 Plan and an

RSU agreement thereunder. The RSUs vest in 40 equal quarterly installments beginning on August 20, 2021.
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Amount reflects shares of our Class B common stock subject to an award of RSUs pursuant to the terms and conditions of our Executive Equity
Plan and an RSU agreement thereunder. The RSUs vest in 40 equal quarterly installments beginning on August 20, 2021.

Amount reflects shares of our Class B common stock subject to a stock option granted pursuant to the terms and conditions of our 2010 Plan and
a stock option agreement thereunder. The shares subject to the stock option are fully vested and exercisable.

Amount reflects shares of our Class B common stock subject to a stock option granted pursuant to the terms and conditions of our Executive
Equity Plan and a stock option agreement thereunder. Each stock option vests in 20 equal quarterly installments beginning on August 20, 2021.
Amount reflects shares of our Class B common stock subject to an award of RSUs pursuant to the terms and conditions of our 2010 Plan and an
RSU agreement thereunder. The RSUs vest in 20 equal quarterly installments beginning on August 20, 2021.

Amount reflects shares of our Class A common stock subject to stock options granted pursuant to the terms and conditions of our 2010 Plan and
stock option agreements thereunder. The shares subject to the stock options are fully vested and exercisable.

Option Exercises and Stock Vested

The following table shows certain information concerning option exercises and value realized upon the exercise of stock
options and the vesting of RSU grants by our named executive officers during the fiscal year ended December 31, 2024.

Option Awards Stock Awards
Number of shares Number of shares
acquired on Value realized on acquired on Value realized on
Name exercise (#) exercise () vesting (#)® vesting ($)®
Alexander Karp 36,000,000 1,389,950,151 3,900,000 138,138,000
Stephen Cohen — — 2,700,000 95,634,000
Shyam Sankar 5,787,288 319,066,531 1,500,000 53,130,000

David Glazer 945,126 35,798,228 520,438 19,594,983

Ryan Taylor 1,068,834 30,092,189 520,438 19,594,983

(1) Reflects the product of the number of shares of stock subject to the exercised option multiplied by the difference between the
market price of our Class A common stock at the time of exercise and the exercise price of the option.

2) Reflects the gross number of shares acquired in connection with RSU vesting. A portion of RSU shares were automatically sold
to cover tax withholding obligations incurred in connection with each vesting date, reducing the number of shares ultimately
acquired by the individual.

3) Reflects the product of the number of shares of stock vested multiplied by the closing price of our Class A common stock on the

vesting date or, if the vesting date was not a trading day, by the closing price on the last trading day immediately preceding such
vesting date.

Executive Compensation and Related Arrangements

Alexander Karp

Mr. Karp’s annual salary for the fiscal year ended December 31, 2024 was $1,101,637. Of this base salary, $800,000 is in
the form of a travel stipend that is paid to Mr. Karp in quarterly installments.

Stephen Cohen

Mr. Cohen’s annual salary for the fiscal year ended December 31, 2024 was $273,636, and he also received $5,000 in
accordance with our standard parental benefits policy.

Shyam Sankar

Mr. Sankar’s annual salary for the fiscal year ended December 31, 2024 was $509,419.

David Glazer

Mr. Glazer’s annual salary for the fiscal year ended December 31, 2024 was $450,200.
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Ryan Taylor

Mr. Taylor’s annual salary for the fiscal year ended December 31, 2024 was $437,925.
Potential Payments upon Termination or Change in Control

Post-Termination Arrangements

Mr. Karp entered into a Security Program Continuation Agreement with us dated June 5, 2019 (the “Security Continuation
Agreement”), pursuant to which, if Mr. Karp’s employment is terminated under certain conditions and he executes a
separation agreement and release of claims in a form reasonably satisfactory to Palantir, we will generally provide
Mr. Karp with continuation support, consisting of continuation of his security program as in effect immediately prior to
Mr. Karp’s termination, for a specified period of time, plus additional payments sufficient to make the continuation support
and such additional payments tax neutral to Mr. Karp (collectively, “Continuation Support”).

The maximum specified period of time the Continuation Support will be provided, and the estimated value of such
Continuation Support is as follows, provided that Mr. Karp may elect to continue the Continuation Support at his own
expense under certain conditions (the value estimates set forth below are based on (a) our good faith estimates of the
monthly security costs of Mr. Karp using recent utilization and expenditures as a guide and (b) the assumption that the
security continuation would not constitute taxable income):

1. If Mr. Karp’s termination is an Involuntary Termination (as such term is defined in the Security
Continuation Agreement), we will provide Mr. Karp with Continuation Support for up to 30 months
following such termination (ending earlier upon Mr. Karp’s death or commencement or continuation of
Competitor Service (as defined in the Security Continuation Agreement)). The estimated value of the
security continuation for 30 months in the case of an Involuntary Termination is $10,800,000;

2. If Mr. Karp’s termination is a Voluntary Termination (as such term is defined in the Security
Continuation Agreement), we will provide Mr. Karp with Continuation Support for up to 15 months
following such termination (ending earlier upon Mr. Karp’s death or commencement or continuation of
Competitor Service (as defined in the Security Continuation Agreement)). The estimated value of the
security continuation for 15 months in the case of a Voluntary Termination is $5,400,000; and

3. If Mr. Karp’s termination is an Other Termination (as such term is defined in the Security Continuation
Agreement), we will provide Mr. Karp with Continuation Support for up to one month following such
termination (ending earlier upon Mr. Karp’s death or commencement or continuation of Competitor
Service (as defined in the Security Continuation Agreement)). The estimated value of the security
continuation for one month in the case of an Other Termination is $360,000.
Change in Control-Related Benefits
Change in Control Provisions Under 2020 Executive Equity Awards

On August 6, 2020, the awards of Executive RSUs under our 2010 Plan and Executive Equity Plan (referred to as
“Executive RSU Awards”) and Executive Options covering shares of our Class B common stock were granted to Messrs.

33



Karp, Cohen, and Sankar that contain the below-described provisions related to a change in control of Palantir. The
Executive Options and Executive RSUs are as follows:

Number of Shares of Class B
Common Stock Covered by

Named Executive Officer Applicable Plan Award Type of Award

Alexander Karp Executive Equity Plan 141,000,000  Stock Option
Executive Equity Plan 3,900,000 RSU Award

2010 Plan 35,100,000 RSU Award

Stephen Cohen Executive Equity Plan 13,500,000  Stock Option
2010 Plan 13,500,000  RSU Award

Shyam Sankar Executive Equity Plan 7,500,000  Stock Option
2010 Plan 7,500,000  RSU Award

Each Executive Option has an exercise price of $11.38 per share and a term/expiration date of August 20, 2032. These
options were out of the money as of the date of grant, as the fair market value of a share of our common stock at the date of
grant was $7.60. Each Executive Option vests as follows: Subject to the applicable named executive officer continuing to
be a service provider through each applicable date, (i) with respect to Mr. Karp, 2.5% of the shares subject to the Executive
Option vested on August 20, 2021 and 2.5% vest quarterly thereafter, and (ii) with respect to Messrs. Cohen and Sankar,
5.0% of the shares subject to the Executive Option vested on August 20, 2021 and 5.0% vest quarterly thereafter.

Each Executive RSU Award vests upon the satisfaction of both a service-based and a performance-based vesting condition.
The service-based vesting condition is satisfied, subject to the applicable named executive officer continuing to be a service
provider through each applicable date, (i) with respect to Mr. Karp, as to 2.5% of the RSUs subject to the applicable
Executive RSU Award on August 20, 2021 and 2.5% quarterly thereafter, and (ii) with respect to Messrs. Cohen and
Sankar, as to 5.0% of the RSUs subject to the applicable Executive RSU Award on August 20, 2021 and 5.0% quarterly
thereafter. The performance-based vesting condition for each Executive RSU Award was satisfied upon the occurrence of
our direct listing in September 2020 and the applicable named executive officer’s remaining a service provider through
immediately prior to that date.

If Palantir experiences a change in control (as defined in the Executive Equity Plan with respect to Executive Options, and
as defined in the applicable award agreement with respect to Executive RSU Awards), and the named executive officer
remains a service provider through immediately prior to such change in control, (A) with respect to Mr. Karp, pursuant to
an amendment approved by our Compensation, Nominating & Governance Committee in January 2021, a number of the
shares subject to each Executive Option and each Executive RSU Award will accelerate and fully vest immediately prior to
such change in control equal to the greater of (x) 20% of the shares subject to the Executive Option or Executive RSU
Award, as applicable, or (y) 50% of the then-unvested shares subject to the Executive Option or Executive RSU Award, as
applicable, as of immediately prior to the application of such acceleration, and (B) with respect to Messrs. Cohen and
Sankar, 40% of the shares subject to the applicable Executive Option and Executive RSU Award will accelerate and fully
vest immediately prior to such change in control. In all cases, no more than 100% of the shares subject to an Executive
Option or Executive RSU Award, as applicable, may vest. Prior to the January 2021 amendment of Mr. Karp’s Executive
Option and Executive RSU Awards, each applicable award agreement related to these awards provided that 20% of the
shares subject to the applicable Executive Option and Executive RSU Award would accelerate and fully vest immediately
prior to such change in control, subject to his remaining a service provider as of immediately prior to the change in control.

In the event of a merger or change in control, pursuant to the 2010 Plan or Executive Equity Plan, as applicable, each
Executive Option and Executive RSU Award will generally be treated as the administrator determines, including, without
limitation, (i) that each award will be assumed or a substantially equivalent award substituted by the acquiring or
succeeding corporation (or an affiliate thereof), (ii) that each award will terminate prior to the consummation of such
merger or change in control, (iii) that each outstanding award will vest and become exercisable, (iv) that each award will be
terminated in exchange for an amount of cash and/or property, or (v) any combination of the foregoing.

Unless the administrator determines otherwise, in the event of a merger or change in control in which the successor
corporation does not assume or substitute for an Executive Option or Executive RSU Award (or portion thereof), the
unvested award (or portion thereof) (after the application of the above acceleration of vesting provisions in the context of a
change in control) will generally terminate immediately prior to such merger or change in control, and the administrator
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will notify the participant in writing or electronically that the vested shares subject to any Executive Option (or portion
thereof) will be exercisable for a period of time determined by the administrator in its sole discretion and the vested
Executive Option (or portion thereof) will terminate upon the expiration of such period without consideration to the
participants. For Executive RSU Awards granted under the 2010 Plan, this provision overrides the 2010 Plan’s typical
treatment of equity awards granted thereunder, which are described below under “Change in Control Provisions under the
2020 Plan, 2010 Plan, and Executive Equity Plan.”

Change in Control Provisions under the 2020 Plan, 2010 Plan, and Executive Equity Plan
2020 Equity Incentive Plan

Our 2020 Plan provides that in the event of a merger or change in control, as defined under our 2020 Plan, each
outstanding award will be treated as the administrator determines, without a requirement to obtain a participant’s consent,
including, without limitation, that such award will be continued by the successor corporation or a parent or subsidiary of
the successor corporation. An award generally will be considered continued if, following the transaction, (i) the award
gives the right to purchase or receive the consideration received in the transaction by holders of our shares or (ii) the award
is terminated in exchange for an amount of cash and/or property, if any, equal to the amount that would have been received
upon the exercise or realization of the award at the closing of the transaction, which payment may be subject to any escrow
applicable to holders of our Class A common stock in connection with the transaction or subjected to the award’s original
vesting schedule. The administrator will not be required to treat all awards or portions thereof, the vested and unvested
portions of an award, or all participants similarly.

In the event that a successor corporation or its parent or subsidiary does not continue an outstanding award, then such
award will fully vest, all restrictions on such award will lapse, all performance goals or other vesting criteria applicable to
such award will be deemed achieved at 100% of target levels, and such award will become fully exercisable, if applicable,
for a specified period prior to the transaction, unless specifically provided for otherwise under the applicable award
agreement or other written agreement with the participant. The award will then terminate upon the expiration of the
specified period of time. If an option or stock appreciation right is not continued, the administrator will notify the
participant in writing or electronically that such option or stock appreciation right will be exercisable for a period of time
determined by the administrator in its sole discretion and the option or stock appreciation right will terminate upon the
expiration of such period.

With respect to awards granted to an outside director, in the event of a change in control, all of his or her options and stock
appreciation rights, if any, will vest fully and become immediately exercisable, all restrictions on his or her restricted stock
and RSUs will lapse, and all performance goals or other vesting requirements for his or her performance awards will be
deemed achieved at 100% of target levels, and all other terms and conditions met.

Amended 2010 Equity Incentive Plan

Our 2010 Plan provides that in the event of a merger or change in control, as defined under our 2010 Plan, each
outstanding award will be treated as the administrator determines, including, without limitation, (i) that each award will be
assumed or a substantially equivalent award substituted by the acquiring or succeeding corporation (or an affiliate thereof),
(i1) that each award will terminate prior to the consummation of such merger or change in control, (iii) that each
outstanding award will vest and become exercisable, (iv) that each award will be terminated in exchange for an amount of
cash and/or property, or (v) any combination of the foregoing. The administrator is not required to treat all awards similarly
in the transaction.

Unless specifically provided otherwise under the applicable award agreement or other written agreement between the
participant and us (or our parent or subsidiaries, as applicable), in the event of a change in control, for each participant
whose service as a service provider has not terminated as of, or immediately prior to, the effective time of the change in
control, then, as of the effective time of such change in control, the vesting and exercisability of such participant’s award
will be accelerated to the extent of 25% of the award. Additionally, if a successor corporation does not assume or substitute
for any outstanding award, then the participant will fully vest in and have the right to exercise all of his or her outstanding
options and stock appreciation rights, all restrictions on restricted stock and RSUs will lapse, and for awards with
performance-based vesting, all performance goals or other vesting criteria will be deemed achieved at 100% of target levels
and all other terms and conditions met, in all cases unless specifically provided otherwise under the applicable award
agreement or other written agreement between the participant and us (or our parent or subsidiaries, as applicable). If an
option or stock appreciation right is not assumed or substituted in the event of a change in control, unless specifically
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provided otherwise under the applicable award agreement or other written agreement between the participant and us (or our
parent or subsidiaries, as applicable), the administrator will notify the participant in writing or electronically that such
option or stock appreciation right will be exercisable for a period of time determined by the administrator in its sole
discretion and the option or stock appreciation right will terminate upon the expiration of such period.

The provisions of the 2010 Plan described in the prior two paragraphs do not apply to the Executive RSU Awards granted
under the 2010 Plan. A brief description of the provisions that apply to the Executive RSU Awards is described under
“Change in Control Provisions Under 2020 Executive Equity Awards,” above.

2020 Executive Equity Incentive Plan

See “Change in Control Provisions Under 2020 Executive Equity Awards,” above, for a description of the treatment of our
Executive Options and Executive RSUs, including those granted under our Executive Equity Plan, in connection with a
merger or change in control.

The following table shows the potential payments and benefits that Palantir would be obligated to make or provide upon
the occurrence of a change in control. For purposes of this table, it is assumed that a change in control occurred on
December 31, 2024, the last day of our 2024 fiscal year, and each named executive officer remained a service provider
through immediately before such change in control.

For a description of the treatment of the Executive Options and the Executive RSU Awards upon the consummation of a
change in control under the terms of such awards (including a description of treatment of such awards if the awards are not
assumed or substituted pursuant to such change in control), please see the section titled “Change in Control-Related
Benefits—Change in Control Provisions under 2020 Executive Equity Awards.” For a description of the treatment of
awards upon the consummation of a change in control under the terms of each of the Executive Equity Plan and the 2010
Plan that are not Executive Options and the Executive RSU Awards (including a description of treatment of such awards if
the awards are not assumed or substituted pursuant to such change in control), with respect to awards granted under such
plans, please see the section titled “Change in Control-Related Benefits—Change in Control Provisions under the 2020
Plan, 2010 Plan, and Executive Equity Plan.” The amounts in the table below are calculated on the assumption that the
named executive officer remained a service provider through immediately before such change in control and that the
awards were assumed or substituted by a successor in connection with the change in control.

Executive Benefits and Payments Change in
Name Upon Termination or Change in Control Control ($)%
Alexander Karp Restricted Stock Units 958,610,250 @
Executive Equity Plan Option Grant 2,944,256,250 @)
TOTAL 3,902,866,500
Stephen Cohen Restricted Stock Units 306,301,500 )
Stock Options 260,212,500 3)
TOTAL 566,514,000
Shyam Sankar Restricted Stock Units 170,167,500 4
Stock Options 144,562,500 4
TOTAL 314,730,000
David Glazer Restricted Stock Units —
Stock Options —
TOTAL —
Ryan Taylor Restricted Stock Units —
Stock Options —
TOTAL —

(1) The value of the accelerated RSUs in this table are calculated by multiplying the number of shares subject to acceleration
(calculated based on the descriptions in the below footnotes relating to each named executive officer in the table) by the closing
price of our Class A common stock on December 31, 2024, which was $75.63. The value of the accelerated stock options is
calculated by multiplying (x) the number of shares subject to acceleration for each stock option (calculated based on the
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descriptions in the below footnotes relating to each named executive officer in the table) by (y) the closing price per share on
December 31, 2024 minus the applicable exercise price per share.

Mr. Karp was granted an Executive RSU Award and an Executive Option under the Executive Equity Plan and an Executive
RSU Award under the 2010 Plan. The amounts with respect to Mr. Karp’s Executive Option and Executive RSU Awards were
calculated assuming that the number of shares subject to the Executive Option and each Executive RSU Award accelerates and
fully vests immediately prior to such change in control equal to the greater of (x) 20% of the shares subject to the Executive
Option or Executive RSU Award, as applicable, or (y) 50% of the then-unvested shares subject to the Executive Option or
Executive RSU Award, as applicable, as of immediately prior to the application of such acceleration. As of December 31, 2024,
49,350,000 of Mr. Karp’s Executive Options and 13,650,000 of Mr. Karp’s Executive RSUs were vested, and therefore
acceleration of 50% of the unvested portion of such awards was applied for purposes of this table.

Mr. Cohen was granted an Executive Option under the Executive Equity Plan and an Executive RSU Award under the 2010 Plan.
The amounts with respect to Mr. Cohen’s Executive Option and Executive RSU Award were calculated assuming an acceleration
0f 40% of each such award immediately prior to a change in control, in accordance with the terms of such awards.

Mr. Sankar was granted an Executive Option under the Executive Equity Plan and an Executive RSU Award under the 2010
Plan. The amounts with respect to Mr. Sankar’s Executive Option and Executive RSU Award were calculated assuming an
acceleration of 40% of each such award immediately prior to a change in control, in accordance with the terms of such awards.

Equity Compensation Plan Information

The following table provides information as of December 31, 2024 with respect to shares of our common stock that may be
issued under our existing equity compensation plans.

Number of
Securities
Remaining
Available for
Number of Future
Securities Issuance
Underlying Under Equity
Outstanding Weighted Compensation
Options, Average Plans
Restricted Exercise (Excluding
Stock Units Price of Securities
Warrants Outstanding Reflected in
and Other Options and the First
Rights Rights Column)
Plan Category #) S #)
Equity compensation plans approved by security holders
Amended 2010 Equity Incentive Plan® 86,561,823 4.79 —
2020 Equity Incentive Plan®™ 40,602,663 55.75 395,533,678
Equity compensation plans not approved by security holders
2020 Executive Equity Incentive Plan™ 123,285,000 11.38 —
TOTAL 250,449,486 395,533,678
(1) RSUs, which do not have an exercise price, are excluded from the calculation of weighted-average exercise price. The weighted-

@

3)

“)

average exercise price is calculated solely on the exercise prices of the outstanding stock options or stock appreciation rights, as
applicable.

Our Board of Directors adopted, and our stockholders approved, the 2010 Plan. As a result of our direct listing and the adoption
of the 2020 Plan, we no longer grant awards under the 2010 Plan; however, all outstanding awards issued pursuant to the 2010
Plan continue to be governed by their existing terms. To the extent that any such awards are forfeited or lapse unexercised or are
repurchased, the shares of common stock subject to such awards will become available for issuance under the 2020 Plan.

Our 2020 Plan provides that the number of shares available for issuance under the 2020 Plan will be increased on the first day of
each fiscal year beginning on January 1, 2022, in an amount equal to the least of (i) 250,000,000 shares, (ii) five percent of the
outstanding shares of our common stock on the last day of the immediately preceding fiscal year or (iii) a lesser amount
determined by the administrator of our 2020 Plan.

A committee of our Board of Directors adopted our Executive Equity Plan in August 2020, which was adopted without
stockholder approval prior to our direct listing. Subject to the adjustment provisions of the Executive Equity Plan, 165,900,000
shares of our Class B common stock were reserved for issuance pursuant to equity awards granted under the Executive Equity
Plan. The Executive Equity Plan terminated on September 21, 2020 but continues to govern the terms and conditions of the
outstanding awards previously granted under the Executive Equity Plan. The Executive Equity Plan permitted the grant of
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nonstatutory stock options and RSUs. As of December 31, 2024, options to purchase 120,750,000 shares of our Class B common
stock (granted to Messrs. Karp, Cohen, and Sankar) and RSUs covering 2,535,000 shares of our Class B common stock (granted
to Mr. Karp) were outstanding under the Executive Equity Plan. See “—2020 Executive Equity Awards” for a description of these
awards, and “—Change in Control Provisions under the 2020 Plan, 2010 Plan, and Executive Equity Plan” for a description of
the treatment of equity awards in the event of a merger or “change in control.” The Executive Equity Plan prohibits an exchange
program whereby outstanding awards are surrendered or exchanged for new awards or cash, participants have the opportunity to
transfer outstanding awards to a financial institution or other entity, or the exercise price of an outstanding award is reduced.

CEO Pay Ratio

Under SEC rules, we are required to provide information regarding the relationship between the total annual compensation
of our CEO and the total annual compensation of our median employee (other than our CEO). For our last completed fiscal
year, which ended December 31, 2024.

. The CEQO’s total annual compensation in 2024 was $4,630,170.

. The median employee’s total annual compensation in 2024 (as determined using the methodology
described below) was $229,912.

. Based on the above, for fiscal 2024, the ratio of our CEO’s total annual compensation to the median
employee total annual compensation was approximately 20 to 1.

This pay ratio is a reasonable estimate calculated in a manner consistent with Item 402(u) of Regulation S-K under the
Securities Act, and is based upon our reasonable judgment and assumptions. The SEC rules do not specify a single
methodology for identification of the median employee or calculation of the pay ratio, and other companies may use
assumptions and methodologies that are different from those used by us in calculating their pay ratios. Accordingly, the
pay ratios disclosed by other companies may not be comparable to our pay ratio as disclosed above.

We identified the median employee from among all of Palantir’s employees, excluding our CEO and including employees
of Palantir’s consolidated subsidiaries. To identify our median employee, we used (i) total annual base pay, (ii) bonuses
and cash incentives paid in fiscal year 2024, and (iii) the grant date fair value of equity awards made in fiscal year 2024 as
our consistently applied compensation measure. We applied this measure to our eligible population as of December 31,
2024 (the “Determination Date”), and annualized base pay for employees that were not employed for the full year.
Payments not made in U.S. dollars were converted to U.S. dollars using the exchange rate as of the Determination Date.

After identifying the median employee using this approach, we calculated annual total compensation for the median
employee according to the methodology used to report the annual compensation of our named executive officers in the
Fiscal 2024 Summary Compensation Table above. For our CEO, we used the amount reported in the “Total” column of the
Fiscal 2024 Summary Compensation Table above.
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PAY VERSUS PERFORMANCE

The following table sets forth information concerning the relationship between executive compensation actually paid and
certain measures of our financial performance for the years ended December 31, 2024, 2023, 2022, 2021, and 2020 as
determined in accordance with the requirements published by the SEC. For further information concerning our

compensation philosophy, please see the section titled “Executive Compensation.”

It is important to note that the

“compensation actually paid” (“CAP”) numbers in the table below are computed based on SEC rules (including how to
account for changes in the value of unvested equity) and in our case, are driven primarily by changes in our stock price.
Our stock price growth during fiscal year 2024 resulted in approximately $136 billion of value created for our stockholders
(over 300% growth) and because of this, and following SEC disclosure rules, the fiscal year 2024 CAP disclosed below has
increased.

Pay vs. Performance Table

Value of Initial Fixed $100

Average Investment Based On:
Summary Average Net Income
Summary Compensation Compensation Peer Group (Loss)
Compensation = Compensation Table Total Actually Paid Total Total
Table Total for  Actually Paid for Non-CEO to Non-CEO Shareholder  Shareholder (in
Year CEQ" to CEO?) NEOs® NEOs" Return® Return®® thousands)”
2024 $ 4,630,170 $ 6,792,542,595 $ 6,271,705 '$ 217,048,600 $ 796.11 § 23290 $ 462,190
2023 $ 3,498,197 $ 1,099,624,082 $ 1,753,562 $§ 65,371,598 § 180.74 § 17048 § 209,825
2022 $ 5,492,603 $(1,709,637,930) § 541,996 $ (112,628,126) $ 67.58 $ 108.01 § (373,705)
2021 $ 4,483,614 § (894,125,580) $ 891,523 $ (56,560,525) $ 191.68 § 15042 § (520,379)
2020 $ 1,098,513,297 § 3,868,940,075 $ 86,938,498 § 316,157,985 $ 247.89 § 111.81 §  (1,166,391)
(1) The dollar amounts in this column are the amounts of total compensation reported for Mr. Karp (our Principal Executive Officer,

who we refer to in this disclosure as our “CEQO”) for each corresponding year in the “Total” column of the Summary
Compensation Table.

2) The dollar amounts in this column represent the amount of “compensation actually paid” to Mr. Karp. The term “compensation

actually paid” or “CAP” does not reflect the amount of compensation actually paid, earned or received by him during the

applicable year. Per relevant rules, Mr. Karp’s CAP was calculated by adjusting the Summary Compensation Table Total values

for CEO for the applicable year in accordance with the adjustment table below:

Reported Summary
Compensation Table Total Less: Reported Value of Add: Equity Award Compensation Actually

Year for CEO Equity Awards to CEO® Adjustments to CEO™ Paid to CEO
2024 $ 4,630,170 $ 0 8 6,787,912,425 § 6,792,542,595
2023 $ 3,498,197 $ 0 8 1,096,125,885 § 1,099,624,082
2022 $ 5,492,603 $ 0 8 (1,715,130,533) $ (1,709,637,930)
2021 $ 4,483,614 § 0 $ (898,609,194) § (894,125,580)
2020 $ 1,098,513,297 $ 1,094,251,743  $ 3,864,678,521 § 3,868,940,075

(2

(b)

The amounts in this column reflect the aggregate grant-date fair value reported in the “Stock Awards” and “Option Awards” column, as
applicable, in the Summary Compensation Table for the applicable year for Mr. Karp. For the Summary Compensation Table pertaining
to 2020, please see our proxy statement for our annual meeting of stockholders in 2023.

The amounts deducted or added in calculating the total equity award adjustments in the above table are as follows:
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Change in Fair
Value between

Fair Value at

Value of
Dividends or

End of Prior the End of  other Earnings
Fair Value as Year and the Prior Paid on Stock
of Vesting Vesting Date Year of or Option
Year End Year over Year Date of of Equity Equity Awards not
Fair Value of Change in Fair Equity Awards Awards that Otherwise
Equity Value of Awards Granted in Failed to Reflected in
Awards Outstanding and Granted and Prior Years Meet Vesting  Fair Value or Total Equity
Granted in  Unvested Equity Vested in the that Vestedin Conditions in Total Award
Year the Year* Awards Year the Year the Year Compensation Adjustments
2024 $ 0 $ 6,511,245,585 $ 0 $ 276,666,840 § 0 $ 0 $ 6,787,912,425
2023 $ 0 $ 998,016,075 $ 0 $ 98109810 $ 0 $ 0 $ 1,096,125,885
2022 $ 0 $ (1,558,644915) $ 0 $ (156,485,618) $ 0 $ 0 $ (1,715,130,533)
2021 $ 0 $ (892,150,035) § 22283 $  (6,481,442) § 0 S 0 $ (898,609,194)
2020  $3,763,533,900 $ 86,971,813 § 0 $ 14,172,308 $ 0 $ 0 $ 3,864,678,521

3)

In accordance with the relevant rules, the fair values of unvested and outstanding equity awards to our NEOs (including Mr. Karp) were remeasured as of each vesting
date and as of the end of each fiscal year during the years displayed in the table above. For options, the fair values as of each measurement date were determined using
the Black-Scholes model, with assumptions and methodologies regarding volatility, dividend yield, and risk-free rates that are generally consistent with those used to
estimate fair value at grant under US GAAP. The expected life of options as of each measurement date is estimated based on consideration of consistency with the
original valuation assumptions for the grant, the circumstances of the grant at the measurement date, and other relevant factors under US GAAP. The resulting
expected term assumptions ranged between 0.9 - 11.6 years for 2020, 0.5 — 11 years for 2021, 3.0 — 10.5 years for 2022, 0.6 — 9.5 years for 2023, and 1.3 - 4.3 years
for 2024. The range of estimates used in the fair value calculations are as follows: (i) for 2024, volatility between 60.6% - 65.6%, and risk-free rate between 3.8% -
4.4%, (ii) for 2023, volatility between 62% - 69%, and risk-free rate between 3.6% - 5.4%; (iii) for 2022, volatility between 71% - 71.39%, and risk-free rate between
1.12% - 4.36%; (iv) for 2021, volatility at 71%, and risk-free rate between 0.04% - 1.58%; and (v) for 2020, volatility at 71%, and risk-free rate between 0.1% -
1.68%. Since Palantir did not pay any dividends during the period from our direct listing through the end of fiscal year 2024, the dividend yield was set to 0% for all
measurement dates. The vesting of the Growth Units granted on May 30, 2019 was based on a service requirement of 180 days post-our direct listing. As such, to
account for the value of the growth units, the stock price of each measurement date post-our direct listing was used. For the RSUs, the value is based on Palantir’s
stock price as of the measurement date, adjusted to account for the transfer restrictions, if any, that apply to the RSUs.

The dollar amounts in this column represent the average of the amounts reported for our NEOs as a group (excluding Mr. Karp)
in the “Total” column of the Summary Compensation Table in each applicable year. The names of each of the NEOs (excluding
Mr. Karp) included for purposes of calculating the average amounts in each applicable year are as follows: (i) for 2024, Stephen
Cohen, Shyam Sankar, David Glazer, Ryan Taylor, (ii) for 2023, Stephen Cohen, Shyam Sankar, David Glazer, Ryan Taylor, (iii)
for 2022, Stephen Cohen, Shyam Sankar, David Glazer, Ryan Taylor, (iv) for 2021, Stephen Cohen, Shyam Sankar, David
Glazer, Ryan Taylor; and (v) for 2020, Stephen Cohen, Shyam Sankar, David Glazer, Ryan Taylor.

4) The dollar amounts in this column represent the average CAP amount to the NEOs as a group (excluding Mr. Karp) determined
under the same methodology described in (2) above. Per relevant rules, Average CAPs to Non-CEO NEOs were calculated by
adjusting the Summary Compensation Table Total values for the applicable year in accordance with the adjustment table below:

Average Reported
Summary Compensation Less: Average Reported Add: Average Equity Average C_ompensation
Table Total for Non-CEO Value of Equity Awards Award Adjustments for Actually Paid to Non-CEO
Year NEOs for Non-CEO NEOs® Non-CEO NEOs® NEOs
2024 $ 6,271,705 $ 5,683,682 $ 216,460,577 $ 217,048,600
2023 $ 1,753,562 $ 1,271,436 $ 64,889,472 § 65,371,598
2022 $ 541,996 $ 0 $ (113,170,122) $ (112,628,126)
2021 $ 891,523 3 0 s (57,452,048) $ (56,560,525)
2020 $ 86,938,498 $ 84,309,562 $ 313,529,049 $ 316,157,985
(a) The amounts in this column reflect the aggregate grant-date fair value reported in the “Stock Awards” and “Option Awards” column, as
applicable, in the Summary Compensation Table for the applicable year for our NEOs as a group (excluding Mr. Karp). For the
Summary Compensation Table pertaining to 2020, please see our proxy statement for our annual meeting of stockholders in 2023.
(b) The amounts deducted or added in calculating the total equity award adjustments in the above table are as follows:
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Average
Change in Fair
Value between

Average Fair

Average Value of

Year over Average Fair End of Prior Value at the End Dividends or
Average Year  Year Average Value as of Year and of the Prior Year  other Earnings
End Fair Change in Fair  Vesting Date  Vesting Date of of Equity Paid on Stock or
Value of Value of of Equity Equity Awards Awards that Option Awards
Equity Outstanding Awards Granted in Failed to Meet not Otherwise
Awards and Unvested Granted and Prior Years Vesting Reflected in Fair  Total Average
Granted in the Equity Vested in the that Vested in ~ Conditions in the ~ Value or Total Equity Award
Year Year Awards Year the Year* Year Compensation Adjustments
2024 $ 0 $ 175,750,470 $ 6,666,587 $ 34,043,520 $ 0§ 0 $ 216,460,577
2023 $ 0 $ 45,187,013 $ 1,378,790 $ 18,323,670 $ 0 $ 0 $§ 064,889,472
2022 $ 0 $(87,619,807) $ 0 §$ (25,550,314) § 0 $ 0 §$(113,170,122)
2021 $ 0 $(57,633,177) $ 21,282 $ 159,848 $ 0 $ 0 $ (57,452,048)
2020 $ 281,243,796 $§ 17,362,574 $ 6,028,288 § 8,894,391 $ 0 $ 0 $ 313,529,049

* In June 2020, in connection with a broad-based repricing, certain underwater stock options of our Non-CEO NEOs were exchanged for new stock options with an
exercise price equal to $4.72 per share and a new maximum term (“Option Exchange”), with all other terms remaining the same. For purposes of calculating the equity
award adjustments shown in the table above, the incremental change in fair value recognized related to the Option Exchange is reflected in this column.

5) The amounts in this column show changes over our past five fiscal years in the value of a hypothetical $100 (assuming
reinvestment of dividends, but noting that for the period in question no dividends were paid) invested in Palantir’s publicly traded
shares of common stock. For 2020, this reflects a change starting with the closing price on the day that Palantir’s common stock
was first traded on the New York Stock Exchange (“NYSE”), which was September 30, 2020. Effective November 26, 2024,
Palantir’s Class A common stock was listed and began trading on Nasdagq.

(6) The amounts in this column show changes over our past five fiscal years in the value of a hypothetical $100 (assuming
reinvestment of dividends), invested in the S&P 500 Information Technology Index. For 2020, this reflects a change starting with
the closing price on the day that Palantir’s common stock was first traded on the NYSE, which was September 30, 2020.
Effective November 26, 2024, Palantir’s Class A common stock was listed and began trading on Nasdaq.

) The dollar amounts reported in this column represent the amount of net income (loss) reflected in Palantir’s audited financial
statements for the applicable year.

Tabular List of Financial Performance Measures

The financial performance measure used in 2024 to link CAP to performance is our stock price, based on its impact on the
value of equity-based awards granted prior to 2024, including awards granted as out-of-the-money options in 2020, which
remained outstanding during part or all of 2024. Guidance issued under the relevant rules states that we cannot use stock
price as our company selected measure; therefore, we have not listed a company selected measure in the pay versus
performance table above.

Tabular List
Stock price

Description of Relationship Between the Information Presented in the Pay versus Performance Table
In accordance with the relevant rules, we are providing the following description of the relationships between the

information presented in the Pay versus Performance table on CAP and each of cumulative total shareholder return
(“TSR”) and net income (loss).
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CAP and Cumulative TSR

CAP vs. TSR
$796.11

$6,792.5M

$247.89 $191.68

$3,868.9M @ $108.01 $232.90

$1,099.6M

$316.2M $65.4M $217.0M

--$56.6M -mm
-$894.1M

-$1,709.6M

$111.81  $150.42

2020 2021 2022 2023 2024

E Compensation Actually Paid (CEO) mmmmm Avg. Compensation Actually Paid (Non-CEQ NEQO) e=@e=Company TSR ==@==Peer Group TSR

CAP and Net Income (Loss)

CAP vs. Net Income
$462,190

$209,825

$3,868.9M
-$373,705

-$520,379

$1,099.6M

$217.0M

-$56.6M $112.6M
-$894.1M
-$1,166,391 -$1,709.6M
2020 2021 2022 2023 2024
Em Compensation Actually Paid (CEO) m Avg. Compensation Actually Paid (Non-CEO NEO) «=@==Net Income

(thousands)
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our capital stock as of
April 11, 2025, for:

. each of our named executive officers;
. each of our directors;
. all of our directors and executive officers as a group; and

. each person known by us to be the beneficial owner of more than five percent of any class of our voting
securities.

The amounts and percentages of Class A common stock, Class B common stock and Class F common stock beneficially
owned are reported on the basis of the regulations of the SEC governing the determination of beneficial ownership of
securities. Under these rules, a person is considered to be a beneficial owner of a security if that person has or shares voting
power, which includes the power to vote or to direct the voting of such security, or investment power, which includes the
power to dispose of or to direct the disposition of such security and under these rules, more than one person may be
considered to be a beneficial owner of the same securities. We have deemed shares of our Class A common stock and
Class B common stock subject to stock options that are currently exercisable or exercisable within 60 days of April 11,
2025 assuming continued service through that period or issuable pursuant to RSUs which are subject to vesting and
settlement conditions expected to occur within 60 days of April 11, 2025 assuming continued service through that period to
be outstanding and to be beneficially owned by the person holding the stock option or RSU for the purpose of computing
the percentage ownership of that person. We did not deem these shares outstanding, however, for the purpose of computing
the percentage ownership of any other person, and we did not deem these shares to be outstanding or beneficially owned
for the purpose of the calculation of percentage of votes (record date outstanding shares) in the table below. Unless
otherwise indicated, the address of each beneficial owner is c/o Palantir Technologies Inc., 1200 17th Street, Floor 15,
Denver, Colorado 80202.

Shares Beneficially Owned

Percentage
of Votes
(Record
Date
Outstanding
Class A Class B Class F Shares) %
Shares % Shares % Shares %

Named Executive Officers and Directors:
Alexander Karp'" 6,432,258 * 70,613,786  60.2 335,000 33.3 11.1 %
Stephen Cohen® 592 * 32,019,302 27.6 335,000 333 2.7 tt
Shyam Sankar® 1,452,685 * 3,474,398 3.6 — * *
David Glazer® 808,813 5 — * — * 5
Ryan Taylor® 314,575 * 32,307 * — * *
Alexander Moore® 1,370,630 * — * — * *
Alexandra Schiff” 184,617 * 10,000 * — * *
Lauren Friedman Stat® 149,468 & — @ — 3 &
Peter Thiel® 70,871,556 3.1 29,128,444 303 335,000 33.3 8.1
Eric Woersching!'” 28,817 R — & — & b
All executive officers and directors (10 persons)' 81,614,011 3.6 135,278,237  98.1 1,005,000  100.0 50.7 1
Greater than 5% Stockholders:
The Vanguard Group''? 221,460,945 9.8 — * — * 4.9
BlackRock, Inc." 158,217,849 7.0 — o — @ 3.5
Founder Voting Control:
Shares subject to the Founder Voting
Agreement" 22,166,475 * 128,798,571  93.9 — * 20.1
Founder Voting Trust!"” — * — * 1,005,000  100.0 28.1
Designated Founders’ Excluded Shares"® 55,137,931 2.4 2,962,961 3.1 — * 1.9

Founder Total 77,304,406 3.4 131,761,532 96.0 1,005,000 100.0 49.999999

* Represents less than one percent (1%)
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Percentage of votes (record date outstanding shares) represents the percentage of the total votes attributable to all shares of our Class A common stock, Class B
common stock and Class F common stock outstanding as of the record date, as though all such shares were voted with respect to a matter submitted to our
stockholders. With respect to Messrs. Cohen, Karp, and Thiel, the stated percentage is based on the votes attributable to all outstanding shares of Class A common
stock and Class B common stock owned by them or their specified affiliates as of the close of business on the record date and does not include the votes attributable to
the Class F common stock, except as shown in the row entitled “Founder Total” and as noted in footnotes 11 and 15 below. Each holder of our Class A common stock
is entitled to one vote per share, each holder of our Class B common stock is entitled to 10 votes per share and each holder of our Class F common stock is entitled to a
number of votes per share as described in the sections titled “Questions and Answers about the Proxy Materials and our Annual Meeting—How many votes is each
share entitled to for each proposal at the annual meeting?” and “Board of Directors and Corporate Governance—Voting Structure and Arrangements.” Holders of
our Class A common stock, Class B common stock and Class F common stock will vote together as one class on any matters submitted to a vote of our stockholders,
except as otherwise expressly provided in our amended and restated certificate of incorporation or required by applicable law.

Our Founders are party to the Founder Voting Agreement. The Founder Voting Agreement provides that all shares in respect of which our Founders or certain of their
affiliates have granted a proxy and power of attorney in connection with such agreement will be voted, consented or not consented, as a whole, in the same manner as
the shares of Class F common stock held in the Founder Voting Trust. Pursuant to the Founder Voting Agreement, voting power will be exercised pursuant to the
instructions of our Founders who are then party to the Founder Voting Agreement pursuant to the terms of the Founder Voting Trust Agreement, so long as such
Founders and certain of their affiliates meet the Ownership Threshold as of the applicable record date. For more information, please see the sections titled “Questions
and Answers about the Proxy Materials and our Annual Meeting—How many votes is each share entitled to for each proposal at the annual meeting?” and “Board of
Directors and Corporate Governance—Voting Structure and Arrangements.”

Shares beneficially owned includes (i) 6,432,258 shares of Class A common stock and 49,238,786 shares of Class B common stock held of record by Mr. Karp; (ii)
20,400,000 shares of Class B common stock subject to options exercisable within 60 days of April 11, 2025, all of which will be fully vested within 60 days of
April 11, 2025; (iii) 975,000 shares of Class B common stock subject to RSUs for which the applicable vesting and settlement conditions will be satisfied within 60
days of April 11, 2025; and (iv) 335,000 shares of Class F common stock held in the Founder Voting Trust. Each of our Founders has sole investment power with
respect to 335,000 shares of Class F common stock held in the Founder Voting Trust.

Shares beneficially owned includes (i) 592 shares of Class A common stock and 12,202,734 shares of Class B common stock held of record by Mr. Cohen; (ii)
19,141,568 shares of Class B common stock subject to options exercisable within 60 days of April 11, 2025, all of which will be fully vested within 60 days of
April 11, 2025; (iii) 675,000 shares of Class B common stock subject to RSUs for which the applicable vesting and settlement conditions will be satisfied within 60
days of April 11, 2025; and (iv) 335,000 shares of Class F common stock held in the Founder Voting Trust. Each of our Founders has sole investment power with
respect to 335,000 shares of Class F common stock held in the Founder Voting Trust.

Shares beneficially owned includes (i) 702,786 shares of Class A common stock and 2,724,398 shares of Class B common stock held of record by Mr. Sankar; (ii)
749,899 shares of Class A common stock held of record by the Sankar Irrevocable Remainder Trust; (iii) 375,000 shares of Class B common stock subject to options
exercisable within 60 days of April 11, 2025, all of which will be fully vested within 60 days of April 11, 2025; and (iv) 375,000 shares of Class B common stock
subject to RSUs for which the applicable vesting and settlement conditions will be satisfied within 60 days of April 11, 2025.

Shares beneficially owned includes (i) 293,411 shares of Class A common stock held of record by Mr. Glazer; (ii) 437,770 shares of Class A common stock subject to
options exercisable within 60 days of April 11, 2025, all of which will be fully vested within 60 days of April 11, 2025; and (iii) 77,632 shares of Class A common
stock subject to RSUs for which the applicable vesting and settlement conditions will be satisfied within 60 days of April 11, 2025.

Shares beneficially owned includes (i) 170,273 shares of Class A common stock and 32,307 shares of Class B common stock held of record by Mr. Taylor; (ii) 66,670
shares of Class A common stock subject to options exercisable within 60 days of April 11, 2025, all of which will be fully vested within 60 days of April 11, 2025;
and (iii) 77,632 shares of Class A common stock subject to RSUs for which the applicable vesting and settlement conditions will be satisfied within 60 days of
April 11, 2025.

Shares beneficially owned includes 1,358,020 shares of Class A common stock held of record by Mr. Moore and (ii) 12,610 shares of Class A common stock subject
to RSUs for which the applicable vesting and settlement conditions will be satisfied within 60 days of April 11, 2025. Of the shares of Class A common stock held of
record by Mr. Moore, 1,000,000 shares are pledged as collateral to secure certain personal debt arrangements.

Shares beneficially owned includes (i) 172,007 shares of Class A common stock and 10,000 shares of Class B common stock held of record by Ms. Schiff; and (ii)
12,610 shares of Class A common stock subject to RSUs for which the applicable vesting and settlement conditions will be satisfied within 60 days of April 11, 2025.
Shares beneficially owned includes (i) 48,729 shares of Class A common stock held of record by Ms. Stat; (ii) 88,129 shares of Class A common stock held of record
by Ms. Stat’s spouse; and (iii) 12,610 shares of Class A common stock subject to RSUs for which the applicable vesting and settlement conditions will be satisfied
within 60 days of April 11, 2025.

Shares beneficially owned includes (i) 20,823,993 shares of Class A common stock held of record by PLTR Holdings LLC (“PH”); (ii) 15,733,625 shares of Class A
common stock and 26,165,483 shares of Class B common stock held of record by STS Holdings II LLC (“STS-II"); (iii) 34,260,451 shares of Class A common stock
held of record by Rivendell 7 LLC (“RV-77); (iv) 53,487 shares of Class A common stock and 2,962,961 shares of Class B common stock held of record by Rivendell
25 LLC (“RV-25"); and (v) 335,000 shares of Class F common stock held in the Founder Voting Trust. Each of our Founders has sole investment power with respect
to 335,000 shares of Class F common stock held in the Founder Voting Trust. Mr. Thiel is the sole beneficial owner of each of STS-II, RV-7, RV-25, and PH and may
be deemed to have sole voting and investment power over the shares held by such limited liability companies. Shares of common stock held by certain entities
affiliated with Mr. Thiel are subject to the Founder Voting Agreement, and as such will be included in the voting power shared by our Founders. Shares of our capital
stock held by certain entities affiliated with Mr. Thiel, as controlled affiliates of Mr. Thiel, may also become subject to the Founder Voting Agreement, subject to
exclusion pursuant to the terms of our amended and restated certificate of incorporation and the Founder Voting Agreement. Of the shares of Class A common stock
beneficially owned by Mr. Thiel, 10,635,784 shares are pledged as collateral to secure certain personal debt arrangements.

Shares beneficially owned includes (i) 1,603 shares of Class A common stock held of record by Mr. Woersching and (ii) 27,214 shares of Class A common stock
subject to RSUs for which the applicable vesting and settlement conditions will be satisfied within 60 days of April 11, 2025.

Shares beneficially owned includes (i) 81,614,011 shares of Class A common stock; (ii) 135,278,237 shares of Class B common stock; (iii) 1,005,000 shares of
Class F common stock; (iv) 504,440 shares of Class A common stock subject to options exercisable within 60 days of April 11, 2025, all of which will be fully vested
within 60 days of April 11, 2025; (v) 39,916,568 shares of Class B common stock subject to options exercisable within 60 days of April 11, 2025, all of which will be
fully vested within 60 days of April 11, 2025; (vi) 220,308 shares of Class A common stock subject to RSUs for which the applicable vesting and settlement
conditions will be satisfied within 60 days of April 11, 2025; and (vii) 2,025,000 shares of Class B common stock subject to RSUs for which the applicable vesting
and settlement conditions will be satisfied within 60 days of April 11, 2025. Percentage of votes (record date outstanding shares) for all directors and executive
officers as a group is based on the votes attributable to all outstanding shares of Class A common stock and Class B common stock owned by them or their specified
affiliates as of the close of business on the record date and also includes the votes attributable to the Class F common stock.

Based on information reported by The Vanguard Group (“Vanguard”) on Schedule 13G/A filed with the SEC on January 31, 2025. Of the shares of Class A common
stock beneficially owned, Vanguard reported that it had shared voting power with respect to 2,679,129 shares, sole voting power with respect to zero shares, shared
dispositive power with respect to 9,384,489 shares, and sole dispositive power with respect to 212,076,456 shares. Vanguard listed its address as 100 Vanguard Blvd.,
Malvern, PA 19355.

Based on information reported by BlackRock, Inc. (“BlackRock™) on Schedule 13G/A filed with the SEC on November 8, 2024. Of the shares of Class A common
stock beneficially owned, BlackRock reported that it had shared voting power with respect to zero shares, sole voting power with respect to 145,607,103 shares,
shared dispositive power with respect to zero shares, and sole dispositive power with respect to 158,217,849 shares. BlackRock listed its address as 50 Hudson Yards,
New York, NY 10001.

Shares of Class A common stock and Class B common stock subject to the Founder Voting Agreement include (i) 22,166,475 shares of Class A common stock and (ii)
87,607,003 shares of Class B common stock. In addition, pursuant to proxies and powers of attorney granted by our Founders or their affiliates in connection with the
Founder Voting Agreement, the following shares will be subject to the Founder Voting Agreement upon vesting and settlement or exercise, as applicable: (a)
39,541,568 shares of Class B common stock subject to options exercisable within 60 days of April 11, 2025, all of which will be fully vested within 60 days of
April 11, 2025, and (b) 1,650,000 shares of Class B common stock subject to RSUs for which the applicable vesting and settlement conditions will be satisfied within
60 days of April 11, 2025.

Shares held in the Founder Voting Trust include 1,005,000 shares of Class F common stock held in the Founder Voting Trust, with respect to which the Founder
Voting Trust has sole voting power. Shares of our capital stock held in the Founder Voting Trust will be voted by the Trustee based on the instructions of our
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(16)

Founders who are then party to the Founder Voting Agreement pursuant to the terms of the Founder Voting Trust Agreement. For more information, please see the
section titled “Board of Directors and Corporate Governance—Voting Structure and Arrangements.”

As of April 11, 2025, Mr. Thiel had identified a portion of the shares of Class A common stock and Class B common stock beneficially owned by him and his
affiliates as Designated Founders’ Excluded Shares, which will not be subject to the Founder Voting Agreement. Such Designated Founders’ Excluded Shares will
reduce the total voting power of the Class F common stock. For more information regarding the voting power of these Designated Founders’ Excluded Shares with
respect to the matters to be voted on at the annual meeting, please refer to the section titled “Board of Directors and Corporate Governance—Voting Structure and
Arrangements.”

45



CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The following is a description of each transaction since the beginning of our last fiscal year, and each currently proposed
transaction, in which:

. we have been or are to be a participant;
. the amount involved exceeded or exceeds $120,000; and

. any of our directors (including director nominees), executive officers, or beneficial holders of more than
5% of any class of our voting securities, or any immediate family member of, or person sharing the
household with, any of these individuals or entities, had or will have a direct or indirect material interest.

Commercial Arrangements

Mr. Thiel, a member of our Board of Directors, is president of an investment firm, a partner of a venture capital firm and
serves on the investment committees of certain other venture capital firms. As a result, he has extensive holdings in, and
therefore may be deemed to have beneficial ownership of, private and public companies where he is not involved in
management or daily operations. From time to time, in the ordinary course of business, we engage in commercial
transactions with companies in which Mr. Thiel holds, or may be deemed to be the beneficial owner of, more than 10% of
the outstanding shares through his related entities, but Mr. Thiel does not have a material interest in such transactions.

We have a commercial relationship with each of Anduril Industries, Inc. (“Anduril”), Memoir, Inc. (d.b.a. Chapter)
(“Chapter”) and BlackSky Holdings, Inc. (including its affiliated entities, “BlackSky”). Mr. Thiel may be deemed to have
shared voting, investment, and dispositive power with respect to more than 10% of each of Anduril and Chapter through
Mr. Thiel’s related entities. Mr. Thiel is the Chairman of the Investment Committee of Mithril GP LP, the general partner
of Mithril LP, as well as a member of the Investment Committee established by Mithril II GP LP, the general partner of
Mithril IT LP. Mithril LP and Mithril II LP collectively owned more than 10% of BlackSky for a portion of fiscal year
2024, which decreased to more than 5% in the third quarter of 2024. Mr. Thiel may be deemed to have shared voting,
investment and dispositive power with respect to the BlackSky securities held by the Mithril venture capital funds. During
the year ended December 31, 2024, (i) Anduril provided $2.3 million of subcontracting services related to our work with a
U.S. government customer, and we received payments of $11.3 million for our products and services from Anduril, (ii) we
received payments of $266,080 for our products and services from Chapter, and (iii) we received payments of $1.51
million for our products and services from BlackSky, and BlackSky provided $45,453 of subcontracting services related to
our work with non-U.S. government customers.

Aircraft Arrangement

Given the nature of our business and Mr. Karp’s leadership role, it has been determined that Mr. Karp should fly on non-
commercial aircraft when traveling, as supported by an independent security study on which our overall security program
is based. Mr. Karp beneficially owns an aircraft (referred to as the “executive’s aircraft”) that is used from time to time by
Mr. Karp and certain of our other personnel for business travel. We either reimburse Mr. Karp directly (generally in the
case of travel within the United States), or we purchase hours from a third-party aviation company (the “aviation
company”), which operates the executive’s aircraft, pursuant to a charter agreement we entered into with the aviation
company. These payment arrangements were reviewed and approved by our audit committee, including various hourly
rates to be charged regardless of payment mechanism (reimbursement or through the charter agreement), which have
decreasing incremental rates the greater the number of hours flown on the executive’s aircraft per year, based upon an
independent, third party review and analysis of comparable chartered aircraft that showed that the highest of these rates
was at or below market rates for the charter of similar aircraft. From January 1, 2024 through December 31, 2024, we
incurred expenses of approximately $7.7 million for the use of the executive’s aircraft. This amount includes certain costs
related to the use of the executive’s aircraft pursuant to the security program noted above in connection with Mr. Karp’s
personal travel, as described in the Fiscal 2024 Summary Compensation Table above.

Limitation of Liability and Indemnification of Officers and Directors

Our amended and restated certificate of incorporation contains provisions that limit the liability of our directors for
monetary damages to the fullest extent permitted by the Delaware General Corporation Law. Consequently, our directors
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will not be personally liable to us or our stockholders for monetary damages for any breach of fiduciary duties as directors,
except liability for the following:

. any breach of their duty of loyalty to Palantir or our stockholders;

. any act or omission not in good faith or that involves intentional misconduct or a knowing violation of
law;

. unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174
of the Delaware General Corporation Law; or

. any transaction from which they derived an improper personal benefit.

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of
any act, omission, or claim that occurred or arose prior to that amendment or repeal. If the Delaware General Corporation
Law is amended to provide for further limitations on the personal liability of directors of corporations, then the personal
liability of our directors will be further limited to the greatest extent permitted by the Delaware General Corporation Law,
as so amended.

In addition, our amended and restated bylaws provide that we will indemnify, to the fullest extent permitted by law, any
person who is or was a party or is threatened to be made a party to any action, suit, or proceeding by reason of the fact that
they are or were one of our directors or officers or is or was serving at our request as a director or officer of another
corporation, partnership, joint venture, trust, or other enterprise. Our amended and restated bylaws provide that we may
indemnify to the fullest extent permitted by law any person who is or was a party or is threatened to be made a party to any
action, suit, or proceeding by reason of the fact that they are or were one of our employees or agents or is or was serving at
our request as an employee or agent of another corporation, partnership, joint venture, trust, or other enterprise. Our
amended and restated bylaws also provide that we must advance expenses incurred by or on behalf of a director or officer
in advance of the final disposition of any action or proceeding, subject to limited exceptions.

Further, we have entered into or will enter into indemnification agreements with each of our directors and executive
officers that may be broader than the specific indemnification provisions contained in the Delaware General Corporation
Law. These indemnification agreements require us, among other things, to indemnify our directors and executive officers
against liabilities that may arise by reason of their status or service. These indemnification agreements also require us to
advance all expenses incurred by the directors and executive officers in investigating or defending any such action, suit, or
proceeding. We believe that these agreements are necessary to attract and retain qualified individuals to serve as directors
and executive officers.

The limitation of liability and indemnification provisions that are included in our amended and restated certificate of
incorporation, amended and restated bylaws, and in indemnification agreements that we have entered into or will enter into
with our directors and executive officers may discourage stockholders from bringing a lawsuit against our directors and
executive officers for breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation against
our directors and executive officers, even though an action, if successful, might benefit us and other stockholders. Further,
a stockholder’s investment may be adversely affected to the extent that we pay the costs of settlement and damage awards
against directors and executive officers as required by these indemnification provisions.

We have obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to our
directors and executive officers against loss arising from claims made by reason of breach of fiduciary duty or other
wrongful acts as a director or executive officer, claims relating to public securities matters, and to us with respect to
payments that may be made by us to these directors and executive officers pursuant to our indemnification obligations or
otherwise as a matter of law.

Certain of our non-employee directors may, through their relationships with their employers, be insured or indemnified
against certain liabilities incurred in their capacity as members of our Board of Directors.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, or persons

controlling Palantir pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.
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Policies and Procedures for Related Person Transactions

We have adopted a formal, written policy regarding related person transactions. This written policy regarding related
person transactions provides that a related person transaction is a transaction, arrangement, or relationship or any series of
similar transactions, arrangements, or relationships, in which we are a participant and in which a related person has, had, or
will have a direct or indirect material interest and in which the aggregate amount involved exceeds $120,000. For purposes
of this policy, a related person means any of our executive officers and directors (including director nominees), in each
case at any time since the beginning of our last fiscal year, or holders of more than 5% of any class of our voting securities,
and any member of the immediate family of, or person sharing the household with, any of the foregoing persons.

Our Audit Committee has the primary responsibility for reviewing and approving, ratifying or disapproving related person
transactions. In determining whether to approve, ratify, or disapprove any such transaction, our Audit Committee will
consider, among other factors, whether the related person transaction would affect the independence of any director and is
on terms that reflect an arms-length transaction — in other words, terms that are no less favorable than terms generally
available to an unaffiliated third party under the same or similar circumstances, as well as the extent of the related person’s
interest in the transaction.

The policy deems certain transactions to not be related party transactions including (1) certain compensation arrangements
for our directors or executive officers; (2) transactions with another company at which a related person’s only relationship
is as a non-executive employee, director, or beneficial owner of less than 10% of that company’s shares, provided that the
aggregate amount involved in such transaction does not exceed the greater of $200,000 or 5% of that company’s total
annual revenues and that the transaction is on terms no less favorable than terms generally available to an unaffiliated third-
party under the same or similar circumstances; (3) transactions where a related person’s interest arises solely from the
ownership of our common stock and all holders of our common stock received the same benefit on a pro rata basis;
(4) charitable contributions by us to a charitable organization, foundation, or university at which a related person’s only
relationship is as a non-executive employee or director, provided that the aggregate amount involved in the advancement of
expenses made pursuant to our organizational documents or any agreement does not exceed the greater of $200,000 or 5%
of such organization’s total annual receipts; (5) any transaction available to U.S. employees generally; and (6) any other
transaction where disclosure of such transaction would not be required pursuant to Item 404 of Regulation S-K. In addition
to our policy, our Audit Committee charter provides that our Audit Committee shall review and oversee any related person
transactions.
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OTHER MATTERS
Stockholder Proposals or Director Nominations for 2026 Annual Meeting

If a stockholder would like us to consider including a proposal in our Proxy Statement for our 2026 annual meeting
pursuant to Rule 14a-8 of the Exchange Act, then the proposal must be received by our corporate secretary at our corporate
headquarters on or before December 26, 2025. In addition, stockholder proposals must comply with the requirements of
Rule 14a-8 regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals should be
addressed to:

Palantir Technologies Inc.
Attention: Corporate Secretary
1200 17th Street, Floor 15
Denver, Colorado 80202

Our amended and restated bylaws also establish an advance notice procedure for stockholders who wish to present a
proposal or nominate a director at an annual meeting, but do not seek to include the proposal or director nominee in our
Proxy Statement. In order to be properly brought before our 2026 annual meeting, the stockholder must provide timely
written notice to our corporate secretary at our corporate headquarters, and any such proposal or nomination must
constitute a proper matter for stockholder action. The written notice must contain the information specified in our amended
and restated bylaws. To be timely, a stockholder’s written notice must be received by our corporate secretary at our
corporate headquarters:

. no earlier than 8:00 a.m., Mountain time, on February 5, 2026; and

. no later than 5:00 p.m., Mountain time, on March 7, 2026.

In the event that we hold our 2026 annual meeting more or less than 25 days from the one-year anniversary of this year’s
annual meeting, then such written notice must be received by our corporate secretary at our corporate headquarters:

. no earlier than 8:00 a.m., Mountain time, on the 120th day prior to the day of our 2026 annual meeting, and

. no later than 5:00 p.m., Mountain time, on the 10th day following the day on which public announcement of
the date of the annual meeting is first made by us.

If a stockholder who has notified us of his, her, or its intention to present a proposal at an annual meeting of stockholders
does not appear to present his, her, or its proposal at such annual meeting, then we are not required to present the proposal
for a vote at such annual meeting.

In addition, to comply with Rule 14a-19 of the Exchange Act, stockholders must provide notice of the intent to solicit
proxies in support of director nominees (other than our nominees) for the 2026 annual meeting by notifying our corporate
secretary no later than April 6, 2026. Please note that the notice requirement under Rule 14a-19 is in addition to the
applicable notice requirements under the advance notice provisions of our amended and restated bylaws as described
above.

Availability of Bylaws

A copy of our amended and restated bylaws may be obtained by accessing our filings on the SEC’s website
at www.sec.gov. You may also contact our corporate secretary at our corporate headquarters for a copy of the relevant
bylaw provisions regarding the requirements for making stockholder proposals and nominating director candidates.

2024 Annual Report

Our financial statements for our fiscal year ended December 31, 2024 are included in our annual report, which we will
make available to stockholders at the same time as this Proxy Statement. Our proxy materials and our annual report are
posted on our website at https://investors.palantir.com and are available from the SEC at its website at www.sec.gov. You
may also obtain a copy of our annual report, free of charge, by sending a written request to Palantir Technologies
Inc., 1200 17th Street, Floor 15, Denver, Colorado 80202, Attention: Investor Relations.
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Information contained on, or that can be accessed through, our website is not intended to be incorporated by reference into
this Proxy Statement, and references to our website address in this Proxy Statement are inactive textual references only.

k sk ok

Our Board of Directors does not know of any other matters to be presented at the annual meeting. If any additional matters
are properly presented at the annual meeting, the persons named in the proxy will have discretion to vote the shares of our
common stock they represent in accordance with their own judgment on such matters.

It is important that your shares be represented at the annual meeting, regardless of the number of shares that you hold. You
are, therefore, urged to vote as promptly as possible to ensure your vote is recorded.

BOARD OF DIRECTORS

Denver, Colorado
April 25, 2025

50



[This page intentionally left blank]



[This page intentionally left blank]






BR69608A-0425-NPS



	Cover
	Stockholders Letter
	Notice of Annual Meeting of Stockholders
	Table of Contents
	Questions and Answers About the Proxy Materials and our Annual Meeting
	Special Note Regarding Forward-Looking Statements
	Board of Directors and Corporate Governance
	Composition of our Board of Directors
	Nominees for Director
	Director Independence
	Leadership Structure of our Board of Directors
	Role of Board of Directors in Risk Oversight Process
	Committees of our Board of Directors
	Attendance at Board and Stockholder Meetings
	Executive Sessions of Non-Employee Directors
	Compensation, Nominating & Governance Committee Interlocks and Insider Participation
	Considerations in Evaluating Director Nominees
	Stockholder Recommendations and Nominations to our Board of Directors
	Communications with our Board of Directors
	Corporate Governance Guidelines and Code of Conduct
	Director Compensation
	Voting Structure and Arrangements

	Proposal No. 1 Election of Directors
	Nominees
	Vote Required
	Board of Directors Recommendation 

	Proposal No. 2 Ratification of Appointment of Independent Registered Public Accounting Firm
	Fees Paid to the Independent Registered Public Accounting Firm
	Auditor Independence
	Audit Committee Policy on Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Public Accounting Firm
	Vote Required
	Board of Directors Recommendation

	Report of the Audit Committee
	Executive Officers
	Executive Compensation
	Compensation Discussion and Analysis
	Executive Summary
	Compensation Philosophy
	Stockholder Advisory Vote on NEO Compensation
	Our Compensation-Setting Process
	Elements of Executive Pay and 2024 Compensation
	Other Compensation Information
	Compensation, Nominating & Governance Committee Report
	Compensation and Risk
	Fiscal 2024  Summary Compensation Table
	Fiscal 2024 Grants of Plan-Based Awards
	Outstanding Equity Awards at Fiscal Year End
	Option Exercises and Stock Vested
	Executive Compensation and Related Arrangements
	Potential Payments upon Termination or Change in Control
	Change in Control-Related Benefits
	Equity Compensation Plan Information
	CEO Pay Ratio

	Pay Versus Performance
	Security Ownership of Certain Beneficial Owners and Management
	Certain Relationships and Related Party Transactions
	Policies and Procedures for Related Person Transactions

	Other Matters
	Stockholder Proposals or Director Nominations for 2026 Annual Meeting
	Availability of Bylaws
	2024 Annual Report

	Proxy Card
	Blank Page
	Blank Page
	Blank Page



