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City) (State) Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of Security 2. Transaction 2A. Deemed 3. Transaction |4. Securities Acquired |5. Amount of Securities Beneficially 6. 7. Nature
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Security or Exercise [ (Month/Day/Year) | any Code Securities (Month/Day/Y ear) Securities Security | Securities Form of  |Beneficial
(Instr. 3) Price of (Month/Day/Year) | (Instr. 8) Acquired (A) (Instr. 3 and 4) (Instr. 5) [Beneficially |Derivative | Ownership
Derivative or Disposed of Owned Security: | (Instr. 4)
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Dyer Jeffry R

C/O BIGBEAR.AI HOLDINGS, INC
6811 BENJAMIN FRANKLIN DRIVE
COLUMBIA, MD 21046

President of Commercial
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/s/ Joshua Kinley, as Attorney-in-Fact for Jeffry Dyer

04/06/2022

2Signa\lure of Reporting Person

Explanation of Responses:

Date

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*k

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each restricted stock unit ("RSU") represents a right to receive one share of the issuer's Common Stock, subject to the Reporting Person's continued service through the vesting date. The

(1)

reported RSUs were granted on April 5, 2022. 50,000 of the RSUs vest in four equal annual installments on each of December 7, 2022, December 7, 2023, December 7, 2024 and December
7, 2025, and shall be settled within sixty days of the vesting date. The remaining 21,429 RSUs vest as follows: 25% will vest on March 30, 2023 and the remaining 6.25% will vest on each

quarterly anniversary thereafter, such that the entire award will be vested on March 30, 2026, and shall be settled within sixty days of the vesting date.




Each performance stock unit ("PSU") represents a contingent right to receive one share the issuer's Common Stock. The PSUs vest upon the achievement of specified performance metrics for
(2)
each calendar year from January 1, 2022 to December 31, 2025.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB number.
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