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Item 1.01 Entry into a Material Definitive Agreement.

On January 22, 2019, the Board of Directors of Mercury Systems, Inc. (the “Company”) approved an amendment to Section 2(c) of the Company’s
2018 Stock Incentive Plan to permit the Compensation Committee as administrator of the plan to delegate to the Company’s Chief Executive Officer, Chief
Financial Officer, General Counsel, and Chief Human Resources Officer the authority to grant equity awards, subject to written guidelines approved by the
Compensation Committee, to employees who are not subject to the reporting and other provisions of Section 16 of the Securities Exchange Act of 1934, as
amended. The stock plan amendment was effective immediately. The full text of the amendment is attached hereto as Exhibit 10.1 and is incorporated herein
by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On January 22, 2019, the Company’s Board of Directors approved an amendment to the Company’s By-laws to adopt a forum selection provision
providing that the federal and state courts in the Commonwealth of Massachusetts shall be the exclusive forum for (1) any derivative action or proceeding
brought on behalf of the Company, (2) any action asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, or other
employee of the Company to the Company or its stockholders, (3) any action asserting a claim arising pursuant to any provision of the Massachusetts
Business Corporation Act, the Company’s Articles of Organization, or the Company’s By-laws (as either may be amended from time to time), or (4) any
action asserting a claim governed by the internal affairs doctrine. The By-law amendment was effective immediately. The full text of the amendment is
attached hereto as Exhibit 3.1 and is incorporated herein by reference.

Item 8.01 Other Events.

On January 22, 2019, the Company’s Board of Directors approved an amendment to the Company’s Board Policy to include stock ownership
guidelines for executives who report directly to the CEO. Each of the executives who report directly to the CEO is expected to own or control, directly or
indirectly, shares of the Company's common stock with a value of at least three times the individual’s base salary. Each such executive is expected to meet
this guideline within five years of first becoming a direct report to the CEO, or within five years of January 22, 2019, whichever is later. Each such executive
is expected to retain such investment in the Company as long as he or she is a direct report to the CEO. Prior to meeting the three times holding requirement
per this guideline, after applicable tax withholding on the vesting of an equity award, the executive is required to retain 50% of the net, after tax award until
he or she is in compliance with the stock ownership guideline. Exceptions to this stock ownership guideline may be approved from time to time by the Board
of Directors as it deems necessary to address individual circumstances.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
3.1 Amendment to By-Laws of Mercury Systems, Inc.
10.1 2018 Stock Incentive Plan, as amended and restated
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BY-LAWS
of

MERCURY SYSTEMS, INC.

ARTICLE1

Articles of Organization

The name and purposes of the Corporation shall be as set forth in the Articles of Organization.
These By-Laws, the powers of the Corporation and its Directors and stockholders, and al matters
concerning the conduct and regulation of the business of the Corporation, shall be subject to such
provisions in regard thereto, if any, as are set forth in the Artides of Organization. All referencesin these
By-L awsto the Articles of Organization shdl be construed to mean the Articles of Organization of the
Carporation as from time to time amended or restated.

ARTICLE 2
Fisca Year

Except as from time to time otherwise determined by the Directors, the fiscal year of the
Corporation shal be the twd ve months ending on June 30.

ARTICLE 3

Meetings of Stockholders
Section 3.1  Annua Mesting

The annual meeting of the stockholders shall be held on such date and at such time as shall be
determined by the Board of Directors each year, which date and time may subsequently be changed at any
time, i ncluding the year in which any such determination occurs. Purpases for which an annual meeting
isto be hald, additiona to those prescribed by law and by thesa By-Laws, may be specified by the
President or by the Directors.

To be properly brought before the meeting, business must be of anature that is gppropriate for
consideration at an annua mesting and must be (i) specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors, (i) otherwise properly brought before the
mesting by or at the direction of the Board of Directors, or (iii) otherwise propery brought before the
meeting by a stockholder. In addition to any other gpplicable requirements, for business to be properly
brought before the annual meeting by a stockholder (other than a stockholder proposa included in the
Corporation’ s proxy statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, =5
amended (the " Exchange Act”)), the stockholder must have given timely notice thereof in writing to the
Secretary of the Corporation. To betimely, unless alesser time period is required by applicable law, each
such notice must be delivered to or mailed and recsived by the Secretary of the Corporation not |ater than
(1) with respect to a matter to be brought before an annual meeting of stockholders or special meeting in
lieu of an annua meeting, not less than one-hundred twenty (120) nor more than one-hundred fifty
{150) days prior to the anniversary date of theimmediatdly preceding annua mesting of stockholders or
special meeting in lieu of an annud meeting and (2) in the case of a specia meeting not in lieu of an
annua mesting or if the annua meeting is called for adate (including any change in a date determined by
1.1 3




the Board of Directors) not within forty-five (45) days before or after such anniversary date, not later than
the close of business on the tenth (10") day following the date on which notice of such meeting was
mailed or public disclosure of the date of such mesting was made, whichever firgt occurs. The notice shal
=gt forth (i) information concerning the stockhol der, including his or her name and address; (i) a
representation that the stockholder is entitled to vote a such meeting and intends to sppear in person or by
proxy at the mesting to present the matter specified in the notice, (jii) the dass and number of dl shares
of stock of the Corporation held of record, owned beneficidly (directly or indiredtly) and represented by
proxy by such stockholder as of the date of such notice and as of one year prior to the date of such notice,
(iv) adescription of any derivative positions held or beneficialy held (directly or indirectly) by the
stockholder, including whether and the extent to which any derivative instrument, swap, option, warrant,
short interest, hedge or profit interest or other transaction has been entered into by or on behaf of, or any
other agresment, arrangement or understanding (induding any short position or any borrowing or lending
of shares) has been made by or on behalf of, the effect or intent of which is to mitigate loss to, or manage
risk or benefit of share price changes for, or to increase or decrease the voting power or pecuniary or
economic interest of, such stockhol der with respect to stock of the Corporation {any of theforegoing, a

* Derivative Position"), (v) a description of any proxy, contract, arrangement, understanding or

rel ationship between such stockholder and any other person or persons (including their names and
addresses) in connection with the proposal of such business by such stockholder or pursuant to which
such stockholder has aright to vote any stock of the Corporation, (vi) a description of any materia
interest of such stockholder in such business, ind uding any anticipated benefit to the stockhol der
therefrom, (vii) a description of any proportionate interest in stock of the Corporation or Derivative
Positions with respect to the Corporation held, directly or indirectly, by a generd or limited partnership in
which such stockholder is a genera partner or, directly or indirectly, beneficially owns an interest in such
agenerd partner, and (viii) such cther informati on as would be required to be included in a proxy
statement soliciting proxies for the presentation of such matter to the meeting.

Motwithstanding anything in these By-Laws to the contrary, no business shall be transacted at the
annual mesting except in accordance with the procedures set forth in this Section; provided, however, that
ncthing in this Section shal be deemed to preclude discussion by any stockholder of any business
properly brought before the annua meeting in accordance with these By-Laws.

Section 3.2 Specid Meelings

A special meeting of the stockhol ders may be called at any time by the President, or by amajority of
the Directors acting by vote or by written instrument or instruments signed by them. A specid meeting of
the stockholders shall be called by the Secretary, or in the case of death, absence, incapacity or refusal of
the Secretary, by any other officer, upon written application of one or more stockholders who hold at lesst
forty (40) percent {or such lesser percentage as may be required by law) in interest of the capital stock
entitled to vote thereal. Such call shall state the time, place and purposes of the meeting. In the event that
none of the officersis able or willing to call a special meeting, the supreme judicial or superior court,
upon gpplication of one or more stockhol ders who hold at |east forty (40) percent (or such lesser
percentage as may be required by 1aw) in interest of the capita stock entitled to vote thereat, shall have
jurisdiction in equity to authorize one or more of such stockholders to call a mesting by giving notice as is
required by law.

Section 3.3 Place of Medtings

All mesatings of the stockholders shall be held at the principa office of the Corporation in
Massachusetts, unless a different place within Massachusetts or, if permitted by the Articles of
Organization, elsewhere within the United States is designated by the President, or by amajority of the
Directors acting by vote or by written instrument or instruments signed by them. Any adjourned session
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of any meeting of the stockholders shall be held at such place within Massachusetts or, if permitted by the
Acrticles of Organization, el sewhere within the United States as is designated in the vote of adjournment.

Section 3.4 MNotice of Mestings

A written notice of the place, date and hour of a meetings of stockholders stating the purposes of the
meeting shall be given no fewer than seven (7) nor more than sixty (60) days before the meeting to each
stockholder entitled to vote thereat, by leaving such notice with him or at his residence or usual place of
business or by mailing it, postage prepaid, and addressed to such stockholder at his address as it gppears
in the records of the Corporation, or by el ectronic transmission directed at such sharehol der in such
manner as the shareholder shall have specified to the Corporation, including by facsimile transmission,
el ectronic mail or posting on an dectronic network. Such notice shall be given by the Secretary, orin the
case of the death, absence, incapacity or refusal of the Secretary, by any other officer or by a person
designated either by the Secretary, by the person or persons calling the meeting, by any stockholder or
group of stockholders applying for such meeting pursuant to Section 3.2 of Article 3 of these By-Laws or
by the Board of Directors. Whenever notice of a meeting is required to be given a stockholder under any
provision of law, of the Articdles of Organization, or of these By-Laws, awritten waiver thereof, executed
before or after the meeting by such stockholder or his attorney thereunto authorized, and filed with the
records of the meeting, shall be deemed equivalent to such notice.

Section 3.5 Quorum and Adjournment

At any mesting of the stockholders, a quorum for the dection of any Director ar for the
consideration of any question shall consist of amajority in interest of al stock issued, outstanding and
entitled to vote at such election or upon such question, respectively, except that if two or more classes of
stock are entitled to vote as separate dasses for the éection of any Director or upon any question, then in
the case of each such class a quorum for the election of any Director or for the consideration of such
question shal consist of a majority ininterest of all stock of that dass issued, outstanding and entitled to
vote thereon, Stock owned by the Corporation, if any, shall be disregarded in determining any guorum.
Both abstentions and broker non-votes are to be counted for the purpose of determining the existence of a
quorurn for the transaction of business at any meating. Whether or not a quorum is present, any meating
may be adjourned from time to time by a majority of the votes properly cast upon the question, and the
meeting may be held as adjourned without further naotice. In addition, the presiding officer at any
sharehol ders mesating shall have the authority to reschedule or adjourn any such meeting if (a) no quorum
is present for the transaction of business; (b) the Board of Directors determines that an adjournment is
necessary or gppropriate to enable the shareholders to consider fully information which the Board of
Directors determines has not been made sufficiently or timely available to shareholders; or (c) the Boad
of Directors determines that adjournment is otherwise in the best interests of the Corporation.

When a quorum for an election of directorsis present at any meeting, each director shall be elected
by the vote of a majority of the votes cast with respect to that director’ s el ection; provided that if the
nurnber of nominees exceeds the number of directors to be dected (a® Contested Election™), the directors
shall be elected by the vote of aplurality of the votes cast. For purposes of this Section 3.5, amajority of
the votes cast in respect of the election of any director means that the number of votes cast “for” such
director's e ection must excesad the number of votes cagt "withhald” in such director' s election, and an
abstention or broker nonvote will not count as avote “for” or “withheld” in adirector’s election.

When a quorurn for the consideration of a question is present at any meeting, a majority of the votes
properly cast upon the question shall decide the question; except that if two or more classes of stock are
entitled to vote as separate ¢l asses upon such question, then in the case of each such class a mgjority of
the votes of such dass properly cast upon the question shall decide the vote of that dass upon the
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question; and except in any case where alarger voteisrequired by |aw or by the Articles of Organization.
For purposes of determining the number of shares voting on a particular proposal, abstentions and broker
nonvotes are not to be counted as votes cast or shares voting.

Section3.6 Action without Meeting

Any action required or permitted to be taken at any meeting of the stockholders may be taken
without a meeting if al stockholders entitled to vote on the matter consent to the action in writing and the
written consents are filed with the records of the meetings of stockholders. Such consents shall be tregted
for dl purposes as a vote at a meeting.

Section 3.7 Proxies and Voting

Except as may otherwise be provided in the Articles of Organization, stockholders entitled to vote
shall have one vote for each share of stock entitled to vote owned by them. Stockholders entitled to vote
may votein person or by proxy. No proxy dated more than six (6) months before the meeting named
therein shal be vaid and no proxy shal be valid after the fina adjournment of such meeting; provided,
however, that a proxy coupled with an interest sufficient in law to support an irrevocable power,
including, without limitation, an interest in the shares or in the Corporation generdly, may be irrevocable
if it so provides, need not specify the mesting to which it redates, and shall be valid and enforceable until
the interest terminates, or for such shorter period as may be specified in the proxy. A proxy with respect
to stock held in the name of two or more persons shall be valid if executed by any one of thern unless at
or prior to the exercise of the proxy the Corporation receives specific written notice to the contrary from
any one of them. A proxy purporting to be executed by or on behaf of astockholder shall be desmed
valid unless chalenged at or prior to its exercise and the burden of proving invalidity shal rest on the
challenger. Proxies shall be filed with the Secretary, or person performing the duties of Secretary, at the
meeting, or any adjournment thereof, before being voted.

The Corporation shall not, directly or indirectly, vote upon any share of its own stock. Both
abstentions and broker non-votes are to be counted as present for the purpose of determining the existence
of aquorum for the transaction of business a any meeting. However, for purposes of determining the
number of shares voting a particular proposa, abstentions and broker non-votes are not to be counted as
votes cast or shares voting.

ARTICLE 4
Directors

Section4.1 Enumeration, Election and Term of Office

The business and affairs of this Corporation shal be managed under the direction of a Board of
Directors consisting of not fewer than three (3) nor more than fifteen (15) Directors, the exact number to
be determined from time to time by resolution adopted by the affirmative vote of amgority of the entire
Board of Directors, such Board of Directors to be divided into such ol asses and elected by such
stockholders as have the right to vote thereon, for such terms as are provided in the Articles of
Organization. Each Director shdl hold office until his successor shal have been elected and qudified,
subject to Article 6 of these By-Laws. Whenever used in these By-Laws, the phrase “entire Board of
Directors” shal mean that number of Directors fixed by the most recent resol ution adopted pursuant to
the preceding sentence prior to the date as of which a determination of the number of Directors then
constituting the entire Board of Directors shall be rdevant for any purpose under these By-Laws. Subject
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to the foregoing limitations and the requirements of the Articles of Organization, the Board of Directors
may be enlarged by the affirmative vote of a maority of the entire Board of Directors then in office.

Mominati ons for the eection of Directors may be made by the Board of Directors or a committes
appainted by the Board of Directors or by any stockholder entitled to vote generdly in the dection of
Directors. However, any stockholder entitled to vote generally in the & ection of Directors may nominate
one or more persons for election as Directors at a meeting only if written notice of such stockholder’s
intent to make suich nomination or nominations has been delivered to or mailed and received by the
Secretary of the Corporation not |ater than, unless alesser time period is required by applicable law, (1)
with respect to an election to be held at an annual mesting of stockholders or special meetingin lieu of an
annua mesting, not |ess than one-hundred twenty (120) nor more than one-hundred fifty (150) days prior
to the anniversary date of the immediately preceding annual mesting of stockholders or special mesting in
lieu of an annual meeting and (2) in the case of a special meeting not in lieu of an annua meeting or if the
annua mesting is called for a date (including any change in a date determined by the Board of Directors)
not within forty-five (45) days before or after such anniversary date, not |ater than the diose of business
on the tenth (10™) day following the date on which notice of such meeting was mailed or public disd osure
of the date of such meeting was made, whichever first occurs.  Each such notice to the Secretary shall sat
forth (a) as to each person whom the stockhol der proposes to nominate for election or reelection asa
Director, (i) the name and address of the stockholder and each of his or her nominees; (i) arepresentation
that the stockhaol der is entitled to vote at such meeting and intends to appear in person or by proxy at the
mesting to nominate the person or persons specified in the notice; (iii) a description of dl arrangements or
understandings between the stockholder and each such nomines; (iv) such other information as would be
required to be incdluded in a proxy statement soliciting proxies for the election of the nominees of such
stockholder; and (v) the consent of each nominee to serve as a Director of the Corporation if so eected;
and (b) as to the stockhol der giving the notice, (i) the dass and number of al shares of stock of the
Corporation held of record, owned beneficially (directly or indirectly) and represented by proxy by such
stockholder as of the date of such notice and as of one year prior to the date of such notice, (ii) a
description of al arrangements or understandings between such stockhol der and each nominee and any
other person or persons (naming such person or persons) pursuant to which the nomination or
nominations are to be made by such stockholder, (jii) a description of any Derivative Position held or
beneficialy held (directly or indirectly) by such stockholder with respect to stock of the Corporation,

(iv) adescription of any proxy, contract, arrangement, understanding or relationship between such
stockholder and any other person or persons (including their names and addresses) in connection with the
nomination or nominations to be made by such stockholder or pursuant to which such stockholder has a
right to vote any stock of the Corporation, (v) a description of any proportionate interest in stock of the
Carporation or Derivative Positions with respect to the Corporation held, directly or indirectly, by a
genera or limited partnership in which such stockholder is a generd partner or, directly or indirectly,
beneficialy owns an interest in such a general partner, and (vi) such other information regarding such
stockholder as would be required to be induded in a proxy statement soliciting proxies for the election of
the nominees of such stockholder. The Corporation may require any proposed nominee to furnish such
other information as may reasonably be required by the Corporation to determine the eigibility of such
proposed nominee to serve as a Director of the Corporation. No person shall be digible for eectionasa
Director unless nominated in accordance with the provisions set forth herein.
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The presiding officer of the meseting may, if the facts warrant, determine that a nomination was not
made in accordance with the foregoing procedure, and if such officer should so determine, he or she shall
50 dedlare to the mesting and the defective nomination shall be disregarded.

Excent as otherwise required by law, nothing in this Section shall obligate the Corporation or the
Board of Directors to include in any proxy statement or other stockhol der communication distributed on
behalf of the Corporation or the Board of Directorsinformation with respect to any nominee for Director
submitted by a stockholder.

Mo Director need be a stockholder. Any el ection of Directors by the stockholders shall be by balot
if so requested by any stockholder entitled to vote thereon.

Section4.2 Powers

The business of the Corporation shall be managed by the Board of Directors, which shall exercise
al the powers of the Corporation except as otherwise required by |aw, by the Articles of Organization or
by these By-Laws. In the event of one or more vacancies in the Board of Directors the remaining
Directors, if & least two (2) Directors gill remain in office, may exercise the powers of the full Board
until such vacancy or vacancies are filled.

Section 4.3 Mestings of Directors

Regular meetings of the Directors may be held without notice & such places and & such times as
rmay be fixed from time to time by the Directors. A regular meeting of the Directors may be held without
notice immediately following an annua mesting of stockholders or any specid mesting heldin lieu
thereof.

Specid meetings of Directors may be called by the Chairman of the Board, the President, the
Treasurer or any two (2) or more Directors, or if there shall be | ess than three (3) Directors, by any one
(1) Director, and shall be held at such time and place as specified in the call. Reasonable notice of each
specia mesting of the Directors shall be given to each Director. Such notice may be given by the
Secretary or any Assistant Secretary or by the officer or one of the Directors calling the meeting. Notice
to a Director shall in any case besufficient if sent by telegram, telecopier, dectronic mail or posting on an
el ectronic network at least forty-eight (48) hours or, by mail at least ninety-six (96) hours before the
meeting addressed to the Director at his or her usua or last known business or residence address, or if
given to him or her at |east forty-eight (48) hours before the meeting in person or by telephone or by
handing him or her awritten notice. Notice of a meeting need not be given to any Director if awritten
waiver of notice, executed by him or her before or after the meeting, isfiled with the records of the
meeting, or to any Director who attends the mesting without protesting prior thereto or at its
commencement the lack of notice to him or her. A notice or waiver of notice need not specify the
purposes of the meeting.

Section4.4 Quorum of Directors

At any mesting of the Directors, a quorum for any ection or for the consideration of any question
shall consist of a majority of the Directors then in office, but a smaller number may make a determination
pursuant to Section 8.55 or Section 8.56 of Chapter 156D of the M assachusetts Business Corporation Act
that indemnification is permissible in a specific proceeding. Whether or not a quorum is present any
meeting may be, adjourned from time to time by a majority of the votes properly cast upon the question,
and the meeting may be held as adjourned without further notice. When a quorum is present at any
mesting, the votes of a ma ority of the Directors present shall be requisite and sufficient for election to
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any office and shdl decide any question brought before such meeting, except in any case where alarger
voteis required by law, by the Articles of Organization or by these By-Laws.

Section4.5 Consentin Lieu of Mesting and Participation in Mestings by Communications
Equipment

Unless the Artides of Organization otherwise provide, any action required or permitted to be taken
at any meeting of the Directors may be taken without a meeting if the action is taken by the unanimous
consent of dl of the Directors. The action must be evidenced by one or more consents describing the
action taken, inwriting, signed by each Director, or delivered to the Corporation by electronic
transmi ssion to the address specified by the Corporation for the purpose or, if no address has been
specified, to the principal office of the Corporation, addressed to the Secretary or other officer or agent
having custody of the records of proceedings of Directors, and included in the minutes or filed with the
corporate records refl ecting the action taken. Action taken under this Section is effective when the |ast
Director signs or deliversthe consent, unless the consent specifies a different effective date. A consent
signed or delivered under this Section has the effect of a meeting vote and may be described as such in
any document. This paragraph shall apply to any Committee designated by the Board of Directors and its
members.

Members of the Board of Directors or any Committee designated thereby may participale in
meetings of such Board or Committes by means of a conference tedephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other at the same
time and participation by such means shall conslitute presence in person at a meeting.

Section4.6 Committess

By vote of amajority of the Directors then in office, the Directors may éect from their own number
an Executive Committee or other Committees and may by like vote delegate to any such Committes some
or dl of their powers except those which by law may not be delegated,

ARTICLES
Officers

Section5.1 Enumeration, Election and Term of Office

The officers of the Corporation shdl include a President, a Treasurer and a Secretary, who shdl be
chosen by the Directors at their first meeting following an annual mesting of the stockhol ders. Each of the
officers shal hold office until the next annual &ection to the office which he or she holds and until his or
her successor is chosen and qualified or until he or she sooner dies, resigns, is removed or becomes
disqualified. The Directors may choose one of their number to be Chairman of the Board and determine
his or her powers, duties and term of office. The Directors may at any time appoint such other officers,
including one or more Vice Presidents, Assistant Treasurers, and Assistant Secretaries, as they deem wise,
and may determine their respecti ve powers, duties and terms of office,

The Corporati on may & so designate individuals as divisional, group, or segment vice presidents or
vioe presidents of a particular function, which individua shall carry such title on a non-executive basis
and not as an executive officer of the Corporation. Said non-executive vice presidents may be designated
by the Board of Directors or by the President pursuant to Board resol utions so-authori zing the President
to appoint non-executive vice presidents on a particular occcasion or from time to timein his or her
discretion, said honorary vice presidents to betitled “Vice President (specific area of function).”
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Mo officer need be a stockholder or a Director except that the Chairman of the Board shall bea
Director. The same person may hold more than one office, except that no person shal be both President
and Secretary.

Section 5.2 President and Chairman of the Board

The President shal be the Chief Executive Officer of the Corporation and, subject to the control and
direction of the Directors, shall have generd supervision and control of the business of the Corporation.
The President shall preside at al meetings of the stockholders at which he or she is present, and, if the
President is a Director, at dl meetings of the Directors, if there shall be no Chairman of the Board or in
the absence of the Charman of the Board.

If there shall be a Chairman of the Board, such person shall make his or her counsel available to the
other officers of the Corporation, and shal have such other duties and powers as may from time to time
be conferred on him or her by the Directors. The Chairman of the Board shall preside at &l meetings of
the Directors & which he or she is present, and, in the absence of the President, &t dl mestings of
stockholders,

Section 5.3 Treasurer and Assistant Treasurer

The Treasurer shall have the custody of the funds and val usble books and papers of the Corporation,
except such as are directed by these By-Laws to be kept by the Secretary. The Treasurer shall perform all
other duties usually incident to such office, and shal be at all times subject to the control and direction of
the Directors. |f required by the Directors, the Treasurer shall give bond in such form and amount and
with such sureties as shal be determined by the Directars.

If the Treasurer is absent or unavailable, any Assistant Treasurer shall have the duties and powers of
Treasurer and shall have such further duties and powers as the Directors shdl fromtime to time
determine.

Section 54 Secretary and Assistant Secrefary

The Secretary shall record all proceedings of the stockhol ders and the Board of Directors in books
to be kept therefor.

If the Corporation shal not have a transfer agent, the Secretary shal dso keep or cause to be kept
the stock and transfer records of the Corporation, which shall contain the names of dl stockholders and
the record address and the amount of stock held by each.

If the Secretary is absent or unavailable, any Assisiant Secretary shal have the duties and powers of
the Secretary and shall have such further duties and powers as the Directors shall from timeto time
determine,

If no Secretary or Assistant Secretary shall be present at any meeting of the stockholders, or at any
meeting of the Directors, the person presiding at the meeting shall designate a Temporary Secretary to
perform the duties of Secretary.

Section 56 Other Powers and Duties
1.1 10




Each officer shall, subject to these By-Laws and to the control and direction of the Directors, have
in addition to the duties and powers specificaly set forth in these By-Laws, such duties and powers as are
customarily incident to such office and such additiona duties and powers as the Directors may from time
to time determine.

ARTICLE®G

Resignations, Removals and Vacandes

Section 6.1 Resignations

Any Directar or officer may resign at any time by delivering hisor her resignation in writing to the
President or the Secretary or to amesting of the Directors. Such resignations shall take effect at such time
as is gpecified therein, or if no such time is so specified, then upon delivery thereof to the President or the
Secretary or to a meeting of the Directors.

Section 6.2 Removals

Directors, induding Directors e ected by the Directors to fill vacanciesin the Board, may be
removed from office (a) with cause by vote of the holders of a majority of the shares issued and
outstanding and entitled to vote general ly in the dection of Directors; (b) with or without cause by vote of
the holders of at least 80% of the votes entitled to be cast by the holders of dl shares of the Corporation
entitled to vote generdly in the g ection of Directors, voting together as a single class; (c) with cause by
vote of a magjarity of the Directors then in office; or (d) without cause by vote of at least 80% of the
Directors then in office {induding the Director to be removed in calcul ating said percentage); provided
that the Directors, of a class elected by aparticular class of shareholders may be removed only by vote of
the holders of amigority of the shares of such dlass.

The Directors may terminate or modify the authority of any agent or employes. The Directors may
remove any officer from office with or without assignment of cause by vote of amajority of the Directors
thenin office.

If cause is assigned for removal of any Director or officer, such Director or officer may be removed
only after ressonabl e noti ce and opportunity to be heard before the body proposing to remove him.

No Director or officer who resigns or is removed shal have any right to any compensation as such
Direcior or officer for any period following his resignation or removal, or any right to damages on
account of such removal, whether his compensation be by the month or by the year or otherwise;
provided, however, that the foregoing provision sha |l not prevent such Director or officer from obtaining
damages for breach of any contract of employment legally binding upon the Corporation.

Section 6.3 Vacancies

Any vacancy in the Board of Directors, including a vacancy resulting from an enlargement of the
Board, may befilled by the Directors by vote of a mgjority of the remaining Directors then in office,
though less than a quorum, or by the stockholders at a meeting called for the purpose, provided that any
vacancy created by the stackhol ders may be filled by the stockholders at the same mesting. Any Director
el ected in accordance with the preceding sentence shall hold office for the remainder of the full term of
the class of Directors in which the new Directorship was created or the vacancy occurred and until such
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Directors’ successor shall have been eected and qualified or until he or she sooner dies, resigns, is
removed or becomes disqualified.

If the office of any officer becomes vacant, the Directors may choose or gppoint a successor by vote
of amajority of the Directors present at the meeting at which such choice or appaintment is made.

Each such successor shal hold office for the unexpired term of the Director' s predecessor and until
a successor shal be chosen or gppointed and qualified, or until he or she sooner dies, resigns, is removed
or becomes disgudified.
ARTICLE7

Indemnification of Directors and Others

The Corporation shal indemnify its Directors and the officers that have been sppointed by the
Board of Directors to the fullest extent permitted by law, and may indemnify such other employees as
determined by the Board of Directors.

ARTICLE &
Stock

Section 8.1 Stock Authorized

Thetatal number of shares and the par value, if any, of each class of stock which the Corporation is
authorized to issue, and if more than one dassis authorized, the descriptions, preferences, voting powers,
qualifications and special and relative rights and privileges as to each ol ass and any series thereof, shall be
as stated in the Articles of Organization.

Section 8.2 |ssue of Authorized Unissued Capital Stock

Any unissued capital stock from time to time authorized under the Articles of Organization and
amendments thereto may be i ssued by vote of the Directors. No stock shall beissued unless the cash, so
far as due, or the property, services or expenses for which it was authorized to be issued, has been actualy
received or incurred by, or conveyed or rendered to, the Corporation, or isin its possession as surplus,

Section 8.3 Certificates of Stock

Each stockhal der shall be entitled to a certificate in such form as may be prescribed from time to
tirme by the Directors, stating the number and the dass and the designation of the series, if any, of the
shares held by him. Such certificates shadl be signed by the President or aVice President and by the
Treasurer or an Assistant Treasurer. Such signatures may be facsimiles if the certificateis signed by a
transfer agent, or by aregistrar, other than a Director, officer or employee of the Corporation. In case any
officer who has signed or whose facsimile signature has been placed on such certificate shall have ceased
to be such officer before such certificate isissued, it may be issued by the Corporation with the same
effect asif he were such officer at thetime of itsissue,

Every certificate issued by the Corporation for shares of stock at atime when such shares are subject
to any restriction on transfer pursuant to the Articles of Organization, the By-Laws or any agreement to
which the Corporation is a party shdl have the restriction noted consgpicuoudly on the certificate and shall
also set forth on the face or back of the certificate either the full text of the restriction, or a statement of
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the existence of such restriction and a statement that the Corporation will furnish a copy thereof to the
holder of such certificate upon written request and without charge. Every stock certificate issued by the
Caorporation at atime when it is authorized to issue more than one class or series of stock shall set forth
upon the face or back of the certificate either the full text of the preferences, voting powers, quaifications
and specid and relative rights of the shares of each dass and series, if any, authorized to beissued, as st
forth in the Artides of Organization, or a statement of the existence of such preferences, powers,

qual ifications and rights and a statement that the Corporation will furnish a copy thereof to the holder of
such certificate upon written request and without charge. Notwithstanding anything to the contrary
provided in these By-Laws and consistent with Section 6.26 of the Massachusetts Business Corporation
Act asnow in effect and hereafter amended, the Board of Directors of the Corporation may authorize the
issue of some or dl of the shares of any or al of the classes or series without certificates. The
authorization sha | not effect shares dready represented by certificates, until they are surrendered to the
Caorporation, and by the approval and adoption of these By-Laws, the Board of Directors has determined
that dl dasses or series of the Corporation stock may be uncertificated shares, whether upon original
issue, re-issuance or subsequent transfer. Within a reasonabl e time after theissue or transfer of shares
without certificates, the Corporation shall send the sharehol der a written stalement of the informiation
required on certificates by Sections (b) and (c) of Section 6.25 and, if applicable, Section 6.27 of the
Massachuseits Business Corporation Act, as now in effect and from time to time amended.

Section 84 Replacement Certificate

In case of the dleged loss or destruction or the mutilation of a certificate of stock, a new certificate
may beissued in place thereof, upon such conditions as the Directors may determine.

Section8.5 Transfers

Subject to the restrictions, if any, imposed by the Articles of Organization, the By-Laws or any
agreement to which the Corporation is a party, and unless otherwise pravided by the Board of Directors,
shares of stock of the Corporation that are represented by a certificate shal be transferred on the books of
the Corporation only by the surrender to the Corporation or its transfer agent of the certificate
representing such shares properly endorsed or accompanied by awritten assignment of such shares or by
awritten power of attorney to sell, assign or transfer such shares, properly executed, with necessary
transfer stamps affixed, and with such proof that the endorsement, assignment or power of attorney is
genuine and effective as the Corporation or its transfer agent may reasonably require. Shares of stock that
are not represented by a certificate shall be transferred or assignable on the stock transfer books of the
Caorporation, by the holders submitting to the Corporation or its transfer agent, such evidence of transfer
and following such other procedures as the Corporation or its transfer agent may reasonably require.
Except as may otherwise be required by |aw, the Corporation sha | be entitled to treat the record holder of
stock as shown on its books as the owner of such stock for al purposes, including the payment of
dividends and the right to vote with respect thereto, regardless of any transfer, pledge or other disposition
of such stock, until the shares have been transferred on the books of the Corporation in accordance with
the requirements of these By-Laws. It shall be the duty of each stockhol der to notify the Corporation of
his post office address.

Section 86 Record Date

The Directors may fix in advance atime, which shall be not more than seventy (70) days before the
date of any meeting of stockholders or the date for the payment of any dividend or the making of any
distribution to stockholders or the last day on which the consent or dissent of stockholders may be
effectively expressed for any purpose, as the record date for determining the stockhol ders having the right
to notice of and to vote at such meeting and any adjournment thereof or the right to receive such dividend
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or distribution or the right to give such consent or dissent, and in such case only stockholders of record on
such date shal have such right, notwithstanding any transfer of stock on the books of the Corpaoration
after the record date; or without fixing such record date the Directors may for any such purposes closa the
transfer books for dl or any part of such period.

If no record date is fixed and the transfer books are not closed:

(1) The record date for determining stockhol ders having the right to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which
notice isgiven.

(2) The record date for determining stockhol ders for any other purpose shall be at the close of
business on the day on which the Board of Directors acts with respect thereto.

ARTICLE 9
Miscellaneous Provisions

Section 9.1 Execution of Papers

All deeds, leases, trandfers, contracts, bonds, notes, releases, checks, drafts and other obligations
authorized to be executed on behalf of the Corporation shall be signed by the President or the Treasurer
except as the Directors may generdlly or in particular cases otherwise determine.

Section 9.2 Voting of Securities

Except as the Directors may generally or in particul ar cases otherwise determine the President or the
Treasurer may, on behalf of the Corporation (i) waive notice of any meeting of stockholders or
shareholders of any other corporation, or of any association, trust or firm, of which any securitiesare had
by this Corporation; (ii) appoint any person or persons to act as proxy or attorney-in-fact for the
Corporation, with or without substitution, at any such meeting; and (iii) execute instruments of consent to
stockholder or sharehol der action taken without a mesting.

The seal of the Corporation shall be a drcular die with the name of the Corporation, the word
“Massachusetts’ and the year of itsincorporation cut or engraved thereon, or shal be in such other form
as the Board of Directors or the stockhol ders may from time to time determine.

Section 94 Corporate Records

Theorigina, or attested copies, of the Artides of Organization, By-Laws, and the records of 4l
mestings of incorporators and stockholders, and the stock and transfer records, which shal contain the
names of al stockholders and the record address and the amount of stock held by each, shall be kept in
Massachusetts for inspection by the stockholders at the principal office of the Corporation or at an office
of the Secretary, or if the Corporation shal have atransfer agent or aresident agent, & an office of either
of them. Said copies and records need not all be kept in the same office.
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ARTICLE 10
Amendments

These By-Laws may be adtered, amended or reped ed or new By-Laws enacted by the affirmative
vote of a mgjority of the entire Board of Directors (if notice of the proposed dteration or amendment is
contained in the notice of the meeting at which such voteistaken or if dl Directors are present) or & any
regular meeting of the stockholders (or at any special meeting thereof duly called for that purpose) by the
affirmative vote of amagority of the shares represented and entitled to vote at such mesting (if notice of
the proposed ateration or amendment is contained in the notice of such meeting).

ARTICLE 11

M assachusetts Control Share Acquisition Act

The provisions of Chapter 110D of the Massachusetts Generdl Laws sha| not apply to control
share acquisitions of the Corporation.

ARTICLE 12
Forum Sdlection

Unless the Corporation consents in writing to the sdlection of an dternative forum, the courts of
the Commonweal th of Massachusetts (or, in the event that the M assachusetts state judicial system does
not have jurisdiction, the federa district court for the District of Massachusetts) shall, to the fullest extent
permitted by law, bethe sole and exclusive forum for (1) any derivative action or proceeding brought on
behalf of the Corporation, (2) any action asserting a daim of breach of afidudiary duty owed by any
current or former director, officer, or other ermployee of the Corporation to the Corporation or the
Caorporation's stockhol ders, (3) any action asserting a dlaim arising pursuant to any provision of the
Massachusetts Business Corporation Act, the Corporation’s Articles of Organization, or these Bylaws (as
&ither may be amended from time to time), or (4) any action asserting a claim governed by the internal
affairs doctrine. Any person or entity purchasing or otherwise acquiring or holding any interest in shares
of capital stock of the Corporation shal be deemed to have notice of and consented to the provisions of
thisArticle 12

As amended and restated effective January 22, 2019
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MERCURY SYSTEMS, INC.

AMENDED AND RESTATED
2018 STOCK INCENTIVE PLAN

SECTION 1. GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of theplan isthe Mercury Systerns, Inc. 2018 Stock Incentive Plan (the " Plan”).
The purpose of the Plan is to encourage and enabl e the officers, employees, Non-Employee
Directors and other key persons (including consul tants and qudified individua s who have
received offers of employment) of Mercury Systems, Inc. (the* Company”™ ) and its Subsidiaries
upon whose judgment, initiative and efforts the Company largdl y depends for the successful
conduct of its business to acquire a proprigtary interest in the Company and to induce qualified
individua s who have received offers of employment to enter and remain in the employ of the
Company. It is anticipated that providing such persons with adirect stake in the Company's
welfare will assure a closer identification of their interests with those of the Company and its
shareholders, thereby stimulating their efforts on the Company' s behaf and strengthening their
desire to remain with the Company.

The following terms shall be defined as set forth below:

* Act” means the Securities Act of 1933, as amended, and the rules and regulations
thereunder.

* Administrator” is defined in Section 2(a).

“ Award” or " Awards,” except where referring to a particul ar category of grant under the
Fan, shall include Incentive Stock Options, Non-Qualified Stock Options, Stock Appreciation
Rights, Deferred Stock Awards and Restricted Stock Awards.

* Board” means the Board of Directors of the Company.

“ Code” means the Interna Revenue Code of 1986, as amended, and any successor Code,
and related rules, regulations and interpretations.

* Committeg” means the compensation committes of the Board or a similar committes
performing the functions of the compensation committee and which is comprised of not less than
two Non- Employee Directors who are independent, or the Board as a whole acting as the
compensation committee.

* Deferred Stock Award” means Awards granted pursuant to Section 8.

" Effective Date” means the date on which the Plan is approved by sharehol ders as set forth
in Section 18.

* Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regul ati ons thereunder.




* Fair Market Valug® of the Stock on any given date meansif the shares of Stock are listed
on any nationa securities exchange, or traded on the National Association of Securities Dealers
Automated Quotation System (" Nasdag™) Globd Market or another national securities exchange,
the closing price reported on Nasdag or such other exchange on such date. If the market is closed
on such date, the determination shall be made by reference to the |ast date preceding such date for
which the market is open. If the fair market vadue cannot be determined under the preceding two
sentences, it shall be determined in good faith by the Administrator,

* Incentive Stock Option” means any Stock Option designated and qualified as an
“incentive stock option” as defined in Section 422 of the Code.

“ Non-Ermmployee Director” means a member of the Board whoe is not aso an employee of
the Company or any Subsidiary.

* Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock
Option.

* Option” or * Sock Option” means any option to purchase shares of Stock granted
pursuant to Section 5.

* Performance Cycle’ means one or more periods of time, which may be of varying and
overl gpping durations, as the Administrator may salect, over which the attainment of one or more
performance criteria will be measured for the purpose of determining a granteg’ sright to and the
payment of a Restricted Stock Award or Deferred Stock Award.

* Restricted Stock Award” means Awards granted pursuant to Section 7.

* Section 409A" means Section 409A of the Code and the regulations and other guidance
promul gated thereunder.

* Sock™ means the Common Stock, par vaue $0.01 per share, of the Company, subject to
adjustments pursuant to Section 3.

* Stock Appreciation Right” means any Award granted pursuant to Section 6.

* Subsidiary” means any corporation or other entity (other than the Company) in which the
Company has a controlling interest, either directly or indirectly.

* Ten Percent Owner™ means an empl oyee who owns or is deemed to own (by reason of the
attribution rules of Section 424(d) of the Code) more than 10 percent (10%) of the combined

voting power of dl dasses of stock of the Company or any parent or subsidiary corporation.

SECTION 2. ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TO
SELECT GRANTEES AND DETEEMINE AWARDS

(a) Committes. The Plan shall be administered by the Committee (the " Administrator” ).




(b) Powers of Administrator. The Administrator shall have the power and authority to grant
Awards consistent with the terms of the Flan, including the power and authority:

{i) To select the individud s to whom Awards may from time to time be
granted;

(ii)  Todeerminethetime or times of grant, and the extent, if any, of Incentive
Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights,
Restricted Stock Awards and Deferred Stock Awards, or any combination
of the foregoing, granted to any one or more grantees;

(iii)  Todetermine the number of shares of Stock to be covered by any Award;

(iv)  Todetermine and modify from time to time the terms and conditions,
including restrictions, not inconsistent with the terms of the Plan, of any
Award, which terms and conditions may differ anong individua Awards
and grantees, and to approve theform of written instruments evidencing the
Awards;

(v) Subject to the provisions of Sections 7(d) and 8(a), to accelerde at any time
the exercisability or vesting of dl or any portion of any Award;

{vi}  Subject to the provisions of Section 5(c), to extend a any timethepericdin
which Stock Options and Stock Appreciation Rights may be exercised; and

(vii) Atany timeto adopt, dter and reped such rules, guiddines and practices
for administration of the Plan and for its own acts and proceedings asit shall
deem advisable; to interpret the terms and provisions of the Plan and any
Award (including rel ated written instruments); to maked | determinations it
deems advisable for the administration of the Plan; to decide dl disputes
arising in connection with the Plan; and to otherwise supervise the
administration of the Plan.

All decisions and interpretations of the Administrator shal be binding on al persons,
including the Company and Plan grantees.

Motwithstanding the foregoing, the Administrator’ s power and authority to make grants
under the Plan shal be subject to the right of the Board, upon its request, to ratify Awards granted
to the Chairman and other individuals specified by the Board, and in such event, the date of grant
shal be the date of Board ratification.

(c) Delegation of Authority to Grant Awards. The Administrator, in its discretion, may
delegate to the Company’ s Chief Executive Officer, Chief Financia Officer, General Counsel, or
Chief Human Resources Officer, or any person designated by the Board as an * executive of ficer”
as defined in Rule 3b-7 under the Exchange Act al or part of the Administrator’ s authority and
duties with respect to the granting of Awards to individuals who are not subject to the reporting
and other provisions of Section 16 of the Exchange Act. Any such delegation by the Administrator




shdl include alimitation as to the amount of Awards that may be granted during the period of the
delegation and shall contain guidelines as to the determination of the exercise price of any Stock
Option or Stock Appreciation Right, the conversion ratio or price of other Awards and the vesting
criteria. The Administrator may revoke or amend the terms of a delegation at any time but such
action shall not invalidate any prior actions of the Administrator’ s del egate or delegates that were
consistent with the terms of the Plan.

(d) Detrimental Activity. Unless the award agreement specifies otherwise, the
Administrator may cancel, rescind, suspend, withhold or otherwise limit or restrict any Award
(whether vested or unvested, exercised or unexercised) at any time if the recipient isnot in
compliance with dl applicable provisions of the award agreement and the Plan, or if the recipient
engages in any “Detrimenta Activity.” For purposes of this Section 2, “Detrimental Activity"
shdl include; (i) the rendering of services for any organization or engaging directly or indirectly in
any business which is or becomes competitive with the Company, or which organization or
business, or the rendering of services to such organization or business, is or becomes otherwise
prejudicia to or in conflict with the interests of the Company; (ii) the disclosure to anyone outside
the Company, or the usein other than the Company’ s business, without prior written authorization
from the Company, of any confidential information or material, as defined in the Company’s
employee confidentiaity agreement or such other agreement regarding confidential information
and intellectua property that the recipient and the Company may enter into (collectivdy, the
“Confidentidity Agreement”), relating to the business of the Company, acquired by the recipient
either during or after employment with the Company; (iii) the failure or refusal to disclose
promptly and to assign to the Company, pursuant to the Confidentiadity Agreement or otherwise,
dl right, title and interest in any invention or idea, patentable or not, made or conceived by the
recipient during employment by the Company, relating in any manner to the actual or anticipated
business, research or development work of the Company or the fail ure or refusal to do anything
reasonably necessary to enable the Company to secure a patent where appropriate in the United
States and in other countries; (iv) activity that resultsin termination of the recipient’s employment
for cause; (v) amaterid violation of any rules, policies, procedures or guidelines of the Company;
(vi) any attempt directly or indirectly to induce any employee of the Company to be employed or
perform services elsewhere or any attempt directly or indirectly to solicit the trade or business of
any current or prospective customer, supplier or partner of the Company; or (vii) the recipient
being convicted of, or entering a guilty pleawith respect to, acrime, whether or not connected with
the Company.

(&) Indemnification. Neither the Board nor the Committee, nor any member of either or any
delegate thereof, shall be lisblefor any act, omission, interpretation, construction or determination
made in good faith in connection with the Plan, and the members of the Board and the Committes
(and any delegate thereof) shal be entitled in all cases to indemnification and reimbursement by
the Company in respect of any claim, loss, damage or expense (including, without limitation,
reasonable attorneys’ fees) arising or resulting therefrom to the fullest extent permitted by |aw
and/or under any directors’ and officers’ liability insurance coverage which may be in effect from
time to time and/or any indemnification agreement between such individua and the Company.

SECTION 3. STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION




(a) Stock ssuable. The maxi mum number of shares of Stock reserved and availablefor
issuance under the Plan shall be 2,862,000, plus the number of shares of Stock reserved and
available for issuance under the Mercury Systems, Inc. Amended and Restated 2005 Stock
Incentive Plan (the " 2005 Stock Incentive Plan” ) as of the date of shareholder approval of this
Flan, subject to adjustment as provided in Section 3(c). For purposes of this limitation, the shares
of Stock underlying any Awards that are forfeited, are canceled, expire or are terminated (other
than by exercise) under (i) this Plan or {ii) from and after shareholder gpprova of this Plan, the
2005 Stock Incentive Plan shall be added to the shares of Stock available for issuance under this
Plan. Shares tendered or held back upon exercise of an Option or settlement of an Award to cover
the exercise price or tax withholding shall not be avalable for future issuance under the Plan. In
addition, upon exercise of Stock Appreciation Rights, the gross number of shares exercised shall
be deducted from the total number of shares remaining avail able for issuance under the Plan. Also,
shares purchased in the open market using proceeds received upon the exercise of an Option shall
not be available for future i ssuance under the Plan. Subject to such overd| limitations and Section
3(c), shares of Stock may be issued up to such maximum number pursuant to any type or types of
Award; provided, however, that Stock Options or Stock Appreciation Rights with respect to no
more than 500,000 shares of Stock may be granted to any oneindividud grantee during any one
cdendar year period and provided, further, that in no event may Incentive Stock Options granted
under the Plan exceed 2,862,000 shares of Stock. The shares available for issuance under the Plan
may be authorized but unissued shares of Stock or shares of Stock reacquired by the Company.

(b) Effect of Awards. The grant of any full vaue Award (i.e., an Award other than an
Option or a Stock Appreciation Right) shall be deemed, for purposes of determining the number of
shares avallable for issuance under Section 3(a), as an Award of two (2) shares of Stock for each
such share actually subject to the Award, The grant of an Option or a Stock Appreciation Right
shal be deemed, for purposes of determining the number of shares available for i ssuance under
Section 3(a), as an Award of one (1) share of Stock for each such share actually subject to the
Award.

{c) Changes in Stock. Subject to Section 3(d) hereof, if, as a result of any reorganization,
recapitalization, recl assification, stock dividend, stock split, reverse stock split or other similar
change in the Company’s capita stock, the outstanding shares of Stock areincreased or decreased
or are exchanged for adifferent number or kind of shares or other securities of the Company, or
additiond shares or new or different shares or other securities of the Company or other non-cash
assets are distributed with respect to such shares of Stock or other securities, or, if, as aresult of
any merger or consolidation, sale of dl or substantialy al of the assets of the Company, the
outstanding shares of Stock are converted into or exchanged for adifferent number or kind of
securities of the Company or any successor entity (or a parent or subsidiary thereof), the
Administrator shall make an appropriate or proportionate adjustment in (i) the maxi mum number
of shares reserved for issuance under the Plan, induding the maxi mum number of shares that may
beissued in the form of Incentive Stock Options, (ii) the number of Stock Options or Stock
Appreciation Rights that can be granted to any oneindividua grantee and the maxi mum number of
shares that may be granted under a Performance-based Award, (iii) the number and kind of shares
or other securities subject to any then outstanding Awards under the Plan, (iv) the repurchase price,
if any, per share subject to each outstanding Restricted Stock Award, and (v) the price for each
share subject to any then outstanding Stock Options and Stock Appreciation Rights under the Plan,




without changing the aggregate exercise price (i.e., the exercise price multiplied by the number of
Stock Options and Stock Appreciation Rights) as to which such Stock Options and Stock
Appreciation Rights remain exercisable. The Administrator shall aso make equitable or
proportionate adj ustments in the number of shares subject to outstanding Awards and the exercise
price and the terms of outstanding Awards to take into consideration cash dividends paid other
than in the ordinary course or any other extraordinary corporate event. The adjustment by the
Administrator shall befinal, binding and conclusive. No fractiona shares of Stock shall be issued
under the Plan resulting from any such adjustment, but the Administrator in its discretion may
make a cash payment in lieu of fractiona shares.

(d) Mergers and Other Transactions. In the case of and subject to the consummation of (i)
the dissolution or liquidation of the Company, (ii) the sale of dl or substantidly al of the assats of
the Company on aconsoli dated basis to an unrel ated person or entity, (iii) a merger, reorganization
or consolidation in which the outstanding shares of Stock are converted into or exchanged for a
different kind of securities of the successor entity and the holders of the Company’ s outstanding
voting power immediately prior to such transaction do not own a mgjority of the outstanding
voting power of the successor entity immediatel y upon completion of such transaction, or (iv) the
sdle of al of the Stock of the Company to an unrel ated person or entity (in each case, a" Sde
Event”), the Plan and all outstanding Awards granted hereunder shall terminate, unless provision
is made in connection with the Sale Event in the sole discretion of the parties thereto for the
assumption or continuation of Awards theretofore granted by the successor entity, or the
substitution of such Awards with new Awards of the successor entity or parent thereof, with
appropriate adjustment as to the number and kind of shares and, if appropriate, the per share
exercise prices, as such parties shall agree (after taking into account any acceleration hereunder).
In the event of such termination, each grantee shal be permitted, within a specified period of time
prior to the consummation of the Sale Event as determined by the Administrator, to exercise dl
outstanding vested and exercisable Options and Stock Appreciation Rights held by such grantee.

Motwithstanding anything to the contrary in this Section 3(d), in the event of a Sale Event
pursuant to which holders of the Stock of the Company will receive upon consummation thereof a
cash payment for each share surrendered in the Sdle Event, the Company shall have theright, but
not the obligation, to make or provide for a cash payment to the grantess holding vested and
exercisable Options and Stock Appreciation Rights, in exchange for the cancellation thereof, in an
amount equa to the difference between (A) the va ue as determined by the Administrator of the
considerati on payable per share of Stock pursuant to the Sale Event (the " Sale Price”) times the
number of shares of Stock subject to such outstanding Options and Stock Appreciation Rights (to
the extent then exercisable at prices not in excess of the Sde Price) and (B) the aggregate exercise
price of al such outstanding Options and Stock Appreciation Rights.

(e) Substitute Awards. The Administrator may grant Awards under the Plan in substitution
for stock and stock based awards held by employees, directors or other key persons of another
corporation in connection with the merger or consolidation of the employing corporation with the
Company or aSubsidiary or the acquisition by the Company or a Subsidiary of property or stock of
the employing corporation. The Administrator may direct that the substitute awards be granted on
such terms and conditions as the Administrator considers appropriate in the circumstances. Any
substitute Awards granted under the Plan shall not count against the share limitation set forth in
Section 3(a).




SECTION 4. ELIGIBILITY

Grantees under the Plan will be such full- or part-time officers and other empl oyees,
MNon-Employee Directors and key persons (including consultants and qualified individual s who
have received offers of employment) of the Company and its Subsidiaries as are sdl ected from time
to time by the Administrator in its sole discretion.

SECTION 5. STOCK OFTIONS

(a) Grant of Stock Options. Any Stock Option granted under the Plan shall bein such form
as the Administrator may from time to time approve.

Stock Options granted under the Plan may be either Incentive Stock Options or
Non-Qudified Stock Options. Incentive Stock Options may be granted only to employees of the
Company or any Subsidiary that is a “subsidiary corporation” within the meaning of
Section 424(f) of the Code. To the extent that any Option does not qudify as an |ncentive Stock
Option, it shall be deemed a Non-Qudified Stock Option.

Stock Options granted pursuant to this Section 5(a) shall be subject to the following terms
and conditions and shall contain such additiona terms and conditions, not inconsistent with the
terms of the Plan, asthe Administrator shal deem desirable. Stock Options may be granted in lieu
of cash compensation at the optionee' s election, subject to such terms and conditions as the
Administrator may establish. No dividends or dividend equivdents shal be paid on Options.

(b) Exercise Price. The exercise price per share for the Stock covered by a Stock Option
granted pursuant to this Section 5(a) shall be determined by the Administrator at the time of grant
but shall not be less than 100 percent (100%) of the Fair Market Vaue on the date of grant.

(c) Option Term. Theterm of each Stock Option shall be fixed by the Administrator, but no
Stock Option shall be exercisable more than seven (7) years after the date the Stock Optionis
granted.

(d) Exercisability; Rights of a Shareholder. Stock Options shall become exercisable at such
time or times, whether or not in installments, as shall be determined by the Administrator at or
after the grant date. The Administrator may at any time accelerate the exercisability of al or any
portion of any Stock Option. An optionee shall have the rights of a shareholder only as to shares
acquired upon the exercise of a Stock Option and not as to unexercised Stock Options.

(e) Method of Exercise. Stock Options may be exercised in whole or in part, by giving
written notice of exercise to the Company, specifying the number of shares to be purchased;
provided, however, that no Stock Option may be partially exercised with respect to fewer than 50
(fifty) shares. Payment of the purchase price may be made by one or more of the following
methods to the extent provided in the Option Award agreement:

{i) In cash, by certified or bank check or other instrument acceptable to the
Administrator;




(ii)  Through the delivery (or attestation to the ownership) of shares of Stock
that have been purchased by the gptionee on the open market or that are
beneficidly owned by the optiones and are not then subject to restrictions
under any Company plan. Such surrendered shares shdl be valued at Fair
Market Vaue on the exercise date;

(iii) By the optionee delivering to the Company a properly executed exercise
notice together with irrevocableinstructions to a broker to promptly deliver
to the Company cash or a check payable and acceptable to the Company for
the purchase price; or

(iv) By theoptiones delivering to the Company a properly executed net exercise
netice. Such shares withheld by the Company in the net exercise shall be
valued at Fair Market Va ue on the exercise date.

Payment instruments will be received subject to collection. The transfer to the optionee on
the records of the Company or of thetransfer agent of the shares of Stock to be purchased pursuant
to the exercise of aStock Option will be contingent upon receipt from the optionee (or apurchaser
acting in his stead in accordance with the provisions of the Stock Option) by the Company of the
full purchase price for such shares and the fulfillment of any other requirements contained in the
Option Award agreement or applicable provisions of laws (including the satisfaction of any
withholding taxes that the Company is obligated to withhold with respect to the optionee). In the
event an optionee chooses to pay the purchase price by previousl y-owned shares of Stock through
the attestation method, the number of shares of Stock transferred to the optiones upon the exercise
of the Stock Option shall be net of the number of shares attested to.

(f) Annud Limit on Incentive Stock Options. To the extent required for “incentive stock
option” treatment under Section 422 of the Code, the aggregate Fair Market Vaue (determined as
of the time of grant) of the shares of Stock with respect to which Incentive Stock Options granted
under this Plan and any other plan of the Company or its parent and subsidiary corporations
become exercisable for the first time by an optiones during any calendar year shall not exceed one
hundred thousand dollars ($100,000). To the extent that any Stock Option exceeds this limit, it
shal constitute a Non-Qualified Stock Option.

SECTION 6. STOCK APPRECIATION RIGHTS

(a) Nature of Stock Appreciation Rights. A Stock Appreciation Right isan Award entitling
the recipient to receive shares of Stock having aval ue equal to the excess of the Fair Market Vaue
of the Stock on the date of exercise over the exercise price of the Stock Appreciation Right, which
price shall not be less than 100 percent of the Fair Market Va ue of the Stock on the date of grant
(or more than the option exercise price per share, if the Stock Appreciation Right was granted in
tandem with a Stock Option) multiplied by the number of shares of Stock with respect towhich the
Stock Appreciation Right shall have been exercised. No dividends or dividend equivaents shall be
paid on Stock Appreciation Rights.




(b) Grant and Exercise of Stock Appreciation Rights. Stock Appreciation Rights may be
granted by the Administrator in tandem with, or independently of, any Stock Option granted
pursuant to Section 5 of the Plan. In the case of a Stock Appreciation Right granted in tandem with
aNon-Qualified Stock Option, such Stock Appreciation Right may be granted either at or after the
time of the grant of such Option. In the case of a Stock Appreci ation Right granted in tandem with
an Incentive Stock Option, such Stock Appreciation Right may be granted only at thetime of the
grant of the Option,

A Stock Appreciation Right or applicable portion thereof granted in tandem with a Stock
Option shall terminate and no longer be exercisabl e upon the termination or exercise of the related

Option.

(c) Terms and Conditions of Stock Appreciation Rights. Stock Appreciation Rights shall
be subject to such terms and conditions as shall be determined from time to time by the
Administrator, subject to the following:

(i) Stock Appreciation Rights granted in tandem with Options shall be
exercisable at such time or times and to the extent that the related Stock
Options shall be exercisable; provided, however, that no Stock
Appreciation Right may be partially exercised with regpect to fewer than
fifty (50) shares.

(ii)  Upon exercise of aStock Appreciation Right granted in tandem with an
Option, the gpplicable portion of any related Option shall be surrendered.

(iii)  Theterm of a Stock Appreciation Right may not exceed seven (7) years.

SECTION 7. RESTRICTED STOCK AWARDS

(a) Nature of Restricted Stock Awards. A Restricted Stock Award isan Award entitling the
recipient to acquire, at such purchase price (which may be zero) as determined by the
Administrator, shares of Stock subject to such restrictions and conditions asthe Administrator may
determine at the time of grant ("Restricted Stock™ ). Conditions may be based on continuing
employment (or other service relationship) and/or achievement of pre-established performance
goal s and objectives. The grant of a Restricted Stock Award is contingent on the grantee executing
the Restricted Stock Award agreement. The terms and conditions of each such agresment shdl be
determined by the Administrator, and such terms and conditions may differ among individua
Awards and grantees.

(b) Rights as a Shareholder. Upon execution of a written instrument setting forth the
Restricted Stock Award and payment of any applicable purchase price, a grantee shdl have the
rights of a sharehol der with respect to the voting of the Restricted Stock, subject to such conditions
contained in the written instrument evidencing the Restricted Stock Award. Unlessthe
Administrator shall otherwise determine, (i) uncertificated Restricted Stock shall be accompanied
by a notation on the records of the Company or the transfer agent to the effect that they are subject
to forfeiture until such Restricted Stock are vested as provided in Section 7(d) below, and (ii)
certificated Restricted Stock shall remain in the possession of the Company until such Restricted




Stock is vested as provided in Section 7(d) below, and the grantee shall be required, as acondition
of the grant, to deliver to the Company such instruments of transfer as the Administrator may
prescribe. Cash dividends and stock dividends, if any, with respect to the Restricted Stock shall be
withheld by the Company for the grantee’s account, and shall be subject to forfeiture to the same
degree as the shares of Restricted Stock to which such dividends relate. Except as otherwise
determined by the Committes, no interest will accrue or be paid on the amount of any cash
dividends withheld.

(c) Restrictions. Restricted Stock may not be sold, assigned, transferred, pledged or
otherwise encumbered or disposed of except as specificaly provided herein or in the Restricted
Stock Award agreement. Except as may otherwise be provided by the Administrator either in the
Award agresment or, subject to Section 15 below, in writing after the Award agreement is i ssued,
if any, if agranteg’ s employment (or other service reaionship) with the Company and its
Subsidiaries terminates for any reason, any Restricted Stock that has not vested at the time of
termination shall automatically and without any requirement of notice to such grantee from or
other action by or on behalf of, the Company be deemed to have been reacquired by the Company
at its original purchase price from such grantee or such grantee's legal representative
simultaneousy with such termination of employment (or other service rel ationship), and thereafter
shdl cease to represent any ownership of the Company by the grantes or rights of the grantesasa
shareholder. Following such desmed reacquisition of unvested Restricted Stock that are
represented by physical certificates, agrantee shall surrender such certificates to the Company
upon request without consideration.

(d) Vesting of Restricted Stock. The Administrator at the time of grant shall specify the
date or dates and/or the attainment of pre-established performance goals, objectives and other
conditions on which the non-transferability of the Restricted Stock and the Company’ s right of
repurchase or risk of forfeiture shall lapse. In the event that any such Restricted Stock granted to
employees shdl have a performance-based goal, the restriction period with respect to such shares
shal not be less than one (1) year, and in the event that any such Restricted Stock granted to
employees shdl have atime-based restriction, the tota restriction period with respect to such
shares shall not be |ess than three years; provided, however, that Restricted Stock granted to
employess with atime-based restriction may become vested incrementaly over such three-year
period. No portion of any Restricted Stock granted to employees may vest prior to the first
anniversary of the grant date. Subsequent to such date or dates and/or the attainment of such
pre-established performance goals, objectives and other conditions, the shares on which al
restrictions have | gpsed shall no longer be Restricted Stock and shall be deemed “ vested.” Except
as may otherwise be provided by the Administrator either in the Award agreement or, subject to
Section 15 below, in writing after the Award agreement isissued, agranteg’ srights in any shares
of Restricted Stock that have not vested shall automatically terminate upon the granteg’s
termination of employment (or other service relationship) with the Company and its Subsidiaries
and such shares shall be subject to the provisions of Section 7(c) above.

Motwithstanding the foregoing, the Administrator may accd erate the vesting of Restricted
Stock granted to an employes in the case of retirement, death or disability.

SECTION 8 _DEFERRED STOCK AWARDS
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(a) Nature of Deferred Stock Awards. A Deferred Stock Award is an Award of phantom
stock units to a grantee, subject to restrictions and conditions as the Administrator may determine
at the time of grant. Conditions may be based on continuing employment (or other service
relationship) and/or achievement of pre-established performance goal s and objectives. The grant
of a Deferred Stock Award is contingent on the grantee executing the Deferred Stock Award
agresment. The terms and conditions of each such agreement shall be determined by the
Administrator, and such terms and conditions may differ among individual Awards and grantess.
In the event that any such Deferred Stock Award granted to employees shall have a
performance-based goa , the restricti on period with respect to such award shal not beless than one
(1) year, and in the event any such Deferred Stock Award shall have atime-based restriction, the
total restriction period with respect to such award shall not be less than three (3) years; provided,
however, that any Deferred Stock Award with a time-based restriction may become vested
incrementa |y over such three (3) year period. No portion of any Deferred Stock Award granted to
employees may vest prior to the first anniversary of the grant date. At the end of the deferral
period, the Deferred Stock Award, to the extent vested, shall be paid to the grantee in the form of
shares of Stock.

Motwithstanding the foregoing, the Administrator may acce erate the vesting of a Deferred
Stock Award granted to an employes in the case of retirement, death or disability.

(b) Election to Receive Deferred Stock Awardsin Lieu of Compensation. The
Administrator may, in its sole discretion, permit a grantee to ect to receive a portion of future
cash compensation otherwisedue to such granteein theform of a Deferred Stock Award. Any such
election shall be made in writing and shdl be ddivered to the Company no later than the date
specified by the Administrator and in accordance with Section 409A and such other rules and
procedures established by the Administrator. The Administrator shall have the soleright to
determine whether and under what circumstances to permit such elections and to impose such
limitations and other terms and conditions thereon as the Administrator deems appropriate. Any
deferred compensation shal be converted to a fixed number of phantom stock units based on the
Fair Market Vdue of Stock on the date the compensation would otherwise have been paid but for
the deferral.

(c) Rights as a Shareholder. During the deferrd period, a grantee shall have norights as a
sharehol der; provided, however, that the grantee may be credited with dividend equivalent rights
with respect to the phantom stock units underlying his Deferred Stock Award, subject to such
terms and conditions as the Administrator may determine, but shall not be entitled to dividends, if
any, or dividend equivaents prior to settlement.

(d) Termination. Except as may otherwise be provided by the Administrator either in the
Award agreement or, subject to Section 15 below, in writing after the Award agreement is issued,
agranteg' sright in all Deferred Stock Awards that have not vested shall automatically terminate
upon the grantee’ s termination of employment (or cessation of service relationship) with the
Company and its Subsidiaries for any reason.

SECTION 9. PERFORMANCE-BASED AWARDS
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(a) Performance Criteria. The performance criteria used in performance goals governing
Performance-based Awards may include any or dl of the following criteria at the Company,
Subsidiary, business unit or business segment level as gppropriate: (i) the Company’s return on
equity, assets, capita or investment: (ii) pre-tax or after-tax profit levels or EBITDA or adjusted
EBITDA; (iii) bookings or revenue growth; (iv) bookings or revenues; (v) operating income as a
percentage of sales; (vi) tota shareholder return; (vii) changes in the market price of the Stock;
(viii) sales or market share; (ix) earnings per share; (x) improvements in operating margins, (i)
operating cash flow or free cash flow; (xii) working capital improvements; (xiii) design wins or
entering into contracts with key customers; and (xiv) any combination of such performance
metrics, comparisons of such performance metrics to corresponding metrics used by other
companies or comparison of such performance metrics to industry data,

(b) Grant of Performance-based Awards. With respect to each Performance-based Award,
the Committee shall select, within the first ninety (90) days of a Performance Cycle the
perfarmance criteria for such grant, and the achi evement targets with respect to each performance
criterion (including a threshold level of performance below which no amount will become payable
with respect to such Award). Each Performance-based Award will specify the amount payable, or
the formula for determining the amount payable, upon achievement of the various applicable
performancetargets. The performance criteria established by the Committes may be (but need not
be) different for each Performance Cycle and different gods may be applicable to
Performance-based Awards to different grantees.

(c) Payment of Performance-based Awards. Following the completion of a Performance
Cyde, the Committes shall meet to review and certify in writing whether, and to what extent, the
performance criteriafor the Performance Cydle have been achieved and, if so, to dso calculate and
certify in writing the amount of the Performance-based Awards earned for the Performance Cydle,
The Committee shall then determine the actua size of each granteg’ s Performance-based Award.

SECTION 10. TRANSFERABILITY OF AWARDS

(a) Transferability. Except as provided in Section 10(b) below, during a granteg' s lifetime,
his or her Awards shall be exercisable only by the grantes, or by the grantee’ s legal representative
or guardian in the event of the granteg' sincapacity. No Awards shal be sold, assigned, transferred
or otherwise encumbered or disposed of by a grantee other than by will or by the laws of descent
and distribution or pursuant to a domestic relations order. No Awards shall be subject, in whole or
in part, to attachment, execution, or levy of any kind, and any purported transfer in viol ation hereof
shal be null and vaid.

(b) Committes Action. Notwithstanding Section 10(a), the Administrator, inits discretion,
may provide either in the Award agreement regarding a given Award or by subsequent written
approval that the grantee (who is an employee or director) may transfer his or her Awards (other
than any Incentive Stock Options) to his or her immediate family members, to trusts for the benefit
of such family members, or to partnerships in which such family members are the only partners,
provided that the transferee agrees i n writing with the Company to be bound by dl of the terms and
conditions of this Plan and the epplicable Award.
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(c) Family Member, For purposes of Section 10(b), “family member” shall mean a
granteg’ s child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,
sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law,
or sister-in-law, induding adoptive rel ationships, any person sharing the grantee s household
(other than a tenant of the grantee), a trust in which these persons (or the grantee) have more than
fifty percent (50%) of the beneficid interest, afoundation in which these persons (or the grantee)
control the management of assets, and any other entity in which these persons (or the grantes) own
more than fifty percent (50%) of the voting interests.

(d) Designation of Beneficiary. Each grantee to whom an Award has been made under the
Plan may designate a beneficiary or beneficiaries to exercise any Award or receive any payment
under any Award payable on or after the grante’ s death. Any such designation shall beon aform
provided for that purpose by the Administrator and shall not be effective until received by the
Administrator. If no beneficiary has been designated by a decessed grantes, or if the designated
beneficiaries have predeceased the grantee, the beneficiary shall be the grantee’ s estate.

SECTION 11. TAX WITHHOLDING

(a) Payment by Grantee. Each grantee shdl, no later than the date as of which the vaue of
an Award or of any Stock or other amounts received thereunder first becomes includablein the
gross income of the grantee for Federal income tax purposes, pay to the Company, or make
arrangements satisfactory to the Administrator regarding payment of, any federa, state, or loca
taxes of any Kind required or permitted by |aw to be withheld by the Company with respect to such
income. The Company and its Subsidiaries shdll, to the extent permitted by law, havethe right to
deduct any such taxes from any payment of any kind otherwise due to the grantee. The Company’s
obligation to deliver evidence of book entry (or stock certificates) to any grantee is subject to and
conditioned on tax withholding obligations being satisfied by the grantee.

(b) Payment in Stock. Subject to gpprova by the Administrator, depending on the
withholding method, a grantee may e ect to have such grantee’ s tax withholding obligation
satisfied at the minimum or other gpplicable withholding rate in the grantee’ s applicable
jurisdiction, induding maximum applicable rates that may be utilized without creating adverse
accounting treatment under Financia Accounting Standards Board Accounting Standards
Codification Topic 718 (or any successor pronouncement thereto) and permitied under gpplicable
withholding rules promul gated by the Internal Revenue Service or another applicable
governmenta entity, in whole or in part, by (i) authorizing the Company to withhold from shares
of Stock to be issued pursuant to any Award a number of shares with an aggregate Fair Market
Vaue (as of the date the withholding is effected) that would satisfy such withholding amount, or
(i) transferring to the Company shares of Stock owned by the grantee with an aggregate Fair
Market Vaue (as of the date the withholding is effected) that would satisfy such withholding
amount.

SECTION 12. CHANGE OF CONTROL

(a) Occurrence of Change of Control.  If within six months following the consummation
of a Change of Control of the Company, as defined in Section 12(b)(i), the employment of a
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grantes with aminimum of six months of servicewith the Company or any of its Subsidiaries as of
the effective date of such Change of Control (the " Effective Date”) is involuntarily terminated,
then (i) if such Changein Control does not constitute a Sale Event, 50% of the unvested Awards of
such grantee will automatically be fully vested, (ii) if such Changein Control constitutes a Sde
Event and provision is made for the assumption or continuation of Awards hereunder, or the
substitution of such Awards with new Awards of the successor entity or parent thereof, 50% of the
unvested assumed, continued or substituted Awards will automiatically be fully vested, and (iii) if
such Changein Control constitutes a Sale Event and provision is not made for the assumption,
continuation or substitution of Awards hereunder, such that all of the unvested Awards of such
grantee terminated upon consummati on of the Sale Event without any payment with respect
thereto, the grantee will be entitled to receive a cash payment equa to the difference between (x)
the Sal e Price multiplied by the number of shares of Stock subject to 50% of such grantee’s
unvested Awards as of the consummation of the Sale Event and (y) the aggregate exercise price of
such unvested Awards.  Notwithstanding the foregeoing, in the event that the fair market value
(less any exercise price) of the Awards subject to automatic vesting or any cash payment to which
the grantee may become entitled in accordance with the preceding sentence exceeds $25,000 as of
the date of termination of employment, then such vesting or payment shall be conditioned upon the
grantes executing and failing to revoke during any applicable revocation period a general release
of dl claims against the Company and its Subsidiaries and affiliates in a form acceptable to the
Company or its successor within 60 days of such termination. For purposss hereof, agranteg's
employment with the Company or any Subsidiary is considered “involuntarily terminated” if the
Company or any Subsidiary terminates such grantee’s employment with the Company or such
Subsidiary without Cause, as defined in Section 12(b)(ii), or such grantee resigns his or her
employment with the Company or such Subsidiary for Good Reason, as defined in Section
12(b)(iii). Notwithstanding the foregoing, in the event the Change of Control of the Company is
not approved by the Board of Directors, all of the outstanding Awards will automatically become
fully vested upon the consummation of the Change of Control of the Company.  Further, dl of the
outstanding Awards held by Non-Employee Directors will automatically become fully vested
upon the consummation of a Change of Control of the Company.

(b) Definitions. For purposes of the Plan:

(i) A" Change of Control of the Company " shall be deemed to have occurred
upon the occurrence of any of the following events:

(A)  Any “Person,” assuch termis used in Sections 13(d) and 14{d) of
the Exchange Act (other than the Company, any of its subsidiaries,
or any trustes, fiduciary or other person or entity holding securities
under any employee benefit plan or trust of the Company or any of
its subsidiaries), together with al " affiliates” and “associates” (as
such terms are defined in Rule 12b-2 under the Exchange Act) of
such person, shall become the "beneficia owner” (assuchtermis
defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Company representing fifty percent
(50%) or more of the combined voting power of the Company’s
then outstanding securities having the right to vote in an election of
the Company's Board of Directors (*Voting Securities™) (in such
case other than as a result of an acquisition of securities directly
from the Company or an acquisition of securities involving a
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ate Transaction of the type described in the exclusion set
forth in dause (C) bow); or

(B) Personswho, as of the date hereof, constitute the Company’s Board
of Directors (the " Incumbent Directors” ) cease for any reason,
including, without limitation, as a result of atender offer, proxy
contest, merger or similar transaction, to conglitute at least a
majority of the Board, provided that any person becoming adirector
of the Company subsequent to the date herecf shall be considered an
Incumbent Director if such person’s election was approved by or
such person was nominated for election by either (x) avote of at
least a mgjority of the Incumbent Directors or (y) avoteof atleasta
magjority of the Incurmbent Directors who are members of a
nominating committee comprised, in the majority, of Incumbent
Directors; but provided further, that any such person whose initia
assumption of office isin connection with an actua or threatened
election contest relating to the election of members of the Board of
Directors or other actua or threatened solicitation of proxies or
consents by or on behaf of a Person other than the Board, including
by reason of agreement i ntended to avoid or settle any such actua or
threatened contest or solicitation, shal not be considered an
Incumbent Director; or

(C)  The consummation of a consolidation, merger or consolidation or
sd e or other disposition of dl or substantially all of the assets of the
Company (a” Corporate Transaction” ); excluding, however, a
Corporate Transaction in which the shareholders of the Company
immediately prior to the Corporate Transaction, would,
immediately after the Corporate Transaction, beneficidly own (as
such term is defined in Rule 13d-3 under the Exchange Act),
directly or indirectly, shares representing in the aggregate more than
fifty percent (50%) of the voting shares of the corporation issuing
cash or securitiesin the Corporate Transaction (or of its ultimate
parent corporation, if any).

MNotwithstanding the foregoing, a* Change of Control of the Company "
shall not be deemed to have occurred for purposes of the foregoing dause
(A) soldly asthe result of an acquisition of securities by the Company that,
by reducing the number of shares of Voting Securities outstanding,
increases the proportionate number of shares of Voting Securities
beneficidly owned by any person to fifty percent (50%) or more of the
combined voting power of al then outstanding Voting Securities; provided,
however, that if any person referred to in this sentence shall thereafter
become the beneficial owner of any additiond shares of Voting Securities
(other than pursuant to astock split, stock dividend, or similar transaction or
as aresult of an acquisition of securities directly from the Company) and
immediately thereafter beneficially owns fifty percent (50%) or more of the
combined voting power of all then outstanding V oting Securities, then a
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(if)

(iii)

*Change of Control of the Company” shal be deemed to have occurred for
purposes of the foregoing clause (A).

*Cause’ shall mean (A) conduct by the grantee constituting amaterial act of
willful misconduct in connection with the performance of his or her duties,
including, without limitation, misappropriation of funds or property of the
Company or any of its Subsidiaries other than the occasional , customary
and de minimis use of the Company or its Subsidiaries’ property for
persona purposes; (B) the commission by the grantee of any felony or a
misdemeanor involving mora turpitude, deceit, dishonesty or fraud, or any
conduct by the grantee that would reasonably be expected to resultin
material injury to the Company or any of its Subsidiaries; (C) the granteg’s
willful and continued failure to perform his or her duties with the Company
and its Subsidiaries (other than any failure resulting from incapacity dueto
physical or mentd illness), which continues thirty (30) days after a written
demand of performance is delivered to the grantes by any Senior Vice
President or Vice President of the Company, which identifies the manner in
which such person believes that the grantee has not performed his or her
duties; (D) aviolation by the grantee of the employment policies of the
Company and its Subsidiaries which has continued following written notice
of such viclation from any Senior Vice President or Vice President of the
Company; or (E) the grantee's willful failure to cooperate with abonafide
interna investigation or an investigation by regulatory or law enforcement
authorities, after being instructed by the Company or any of its Subsidiaries
to cooperate, or the willful destruction or failure to preserve documents or
other materids known to be relevant to such investigation or the willful
inducement of others to fail to cooperate or to produce documents or other
materials.

“Good Reason ™ shdl mean (A) areduction in the granteg’ s annua cash
base sdary asin effect on the Effective Date, except for across-the-board
reductions similarly affecting dl or substantialy al Company employees;
or (B) a rel ocation whereby the Company or any Subsidiary requires the
grantee to be principd ly based at any office or location that is more than
fifty (50) miles from the grantee’ s office on the Effective Date; provided
that the reasons set forth above will not constitute " Good Reason” unless,
within thirty (30) days after thefirst occurrence of such Good Reason event,
the grantee shal have given written notice to the Company specificaly
identifying the event that the grantes believes constitutes Reason and
the Company, or, if applicable, its Subsidiary, has not remedied such event
within a reasonable cure period of not less than thirty (30) days after the
Company’s receipt of such notice.

SECTION 13, Additional Conditions Applicable to Nongualified Deferred Compensation Under

Section 409A.

In the event any Stock Option or Stock Appreciation Right under the Plan is granted with
an exercise price of |ess than one hundred percent (100%) of the Fair Market Vaue on the date of
grant (regardless of whether or not such exercise price is intentionaly or unintentional ly priced a
less than Fair Market Value), or such grant is materidly modified and deemed anew grant & a
time when the Fair Market Value exceeds the exercise price, or any other Award is otherwise
determined to constitute * nongual ified deferred compensation” within the meaning of Section
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4094 of the Code (a"409A Award”), the following additiona conditions shall apply and shal
supersede any contrary provisions of this Plan or the terms of any agresment relating to such 409A
Award.

(a) Exercise and Distribution. Except as provided in Section 13(b) hereof, no 409A Award
shal be exercisable or distributable earlier than upon one of the following:

(i) Specified Time. A specified time or afixed schedule set forth in the written
instrument evidencing the 409A Award.

{ii) Separation from Service. Separation from service (within the meaning of
Section 409A) by the 409A Award grantee; provided, however, that if the
400A Award grantes isa " key employes” (as defined in Section 416(i) of
the Code without regard to paragraph (5) thereof) and any of the
Company’s Stock is publicly traded on an established securities market or
otherwise, exercise or distribution under this Section 13(a)(ii) may not be
made before the date that is six months after the date of sgparation from
service,

(iii)  Death. The date of death of the 409A Award grantee.

(iv)  Disability. The date the 409A Award grantee becomes disabled (within the
meaning of Section 13(c)(ii) hereof).

(v) Unforesessble Emergency. The occurrence of an unforeseesble emergency
(within the meaning of Section 13(c)(iii) hereof), but only if the net vaue
(after payment of the exercise price) of the number of shares of Stock that
become issuabl e does not exceed the amounts necessary to satisfy such
emergency plus amounts necessary to pay taxes reasonably anticipated as a
result of the exercise, after taking into account the extent to which the
emergency is or may be relieved through reimbursement or compensation
by insurance or otherwise or by liguidation of the grantee’s other assets (to
the extent such liquidation would not itself cause severefinancia hardship).

(vi)  Change of Control Event. The occurrence of a Change of Control Event
{within the meaning of Section 13(c)(i) hereof), including the Company’s
discretionary exercise of the right to accd erate vesting of such grant upon a
Change of Control Event or to terminate the Plan or any 409A Award
granted hereunder within twelve (12) months of the Change of Control
Event.

(b) No Acceleration. A 409A Award may not be accel erated or exercised prior to the time
specified in Section 13(a) hereof, except in the case of one (1) of the following events:

(i) Domestic Relations Order. The409A Award may permit the acceleration of
the exercise or distribution time or schedule to an individud other than the
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grantee as may be necessary to comply with the terms of adomestic
rel ations order (as defined in Section 414(p){1)(B) of the Code).

{ii) Conflicts of Interest. The 4094 Award may permit the acceleration of the
exercise or distribution time or schedule as may be necessary to comply
with the terms of a certificate of divestiture (as defined in Section
1043(b)(2) of the Code).

(iii)  Changeof Control Event. The Administrator may exercise the discretionary
right to accel erate the vesting of such 4094 Award upon a Change of
Control Event or to terminate the Plan or any 409A Award granted
thereunder within twelve (12) months of the Change of Control Event and
cancel the 409A Award for compensation.

(c) Definitions. Solely for purposes of this Section 13 and not for other purposes of the
Plan, the following terms shall be defined as set forth bel ow:

(i) *Change of Contral Event” means the occurrence of a changein the
ownership of the Company, a change in effective control of the Company,
or achangein the ownership of asubstantial portion of the assets of the
Company (as defined in regul ations promul gated under Section 409A ).

{ii}) *Disabled” means a grantee who (i) is unable to engage in any substantia
gainful activity by reason of any medicaly determinable physical or menta
impa rment that can be expected to result in death or can be expected to last
for a continuous period of not less than 12 (twelve) months, or (ii) is, by
reason of any medicaly determinable physical or mental impairment that
can be expected to result in death or can be expected tolast for a continuous
period of not less than twelve (12) (twelve) months, receiving income
replacement benefits for aperiod of not | ess than three (3) months under an
accident and hedth plan covering employees of the Company or its
Subsidiaries.

(iii) “Unforeseeable Emergency” means a severe financial hardship to the
grantee resulting from an illness or accident of the grantee, the grantee’s
spouse, or a dependent (as defined in Section 152(a) of the Code) of the
grantes, |oss of the grantee’ s property due to casudty, or similar
extraordinary and unforeseesbl e circumstances arising as aresult of events
beyond the contral of the grantee.

SECTION 14, TRANSFER, LEAVE OF ABSENCE, ETC.

For purposes of the Plan, the foll owing events shall not be deemed a termination of
empl oyment:

(a) A transfer to the employment of the Company from a Subsidiary or from the
Company to a Subsidiary, or from one Subsidiary to another; or
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(b)  Anapproved leave of absence for military service or sickness, or for any other
purpose gpproved by the Company, if the employee’ s right to re-employment is guaranteed either
by a statute or by contract or under the policy pursuant to which the leave of absence was granted
or if the Administrator otherwise so provides in writing.

SECTION 15. AMENDMENTS AND TERMINATION

(a) Amendmentsin Genera. The Board may, at any time, amend or discontinue the Plan
and the Administrator may, at any time, amend or cancel any outstanding Award for
the purpose of satisfying changesin law or for any other lawful purpose, but no such
action shall adversdly affect rights under any outstanding Award without the holder’s
consent. Except as provided in Section 3(c) or 3(d), in no event may the Administrator
exercise its discretion to reduce the exercise price of outstanding Stock Options or
Stock Appreciation Rights, effect repricing through cancellation and re-grants, or
repurchase out-of-the-money Stock Options or Stock Appreciation Rights for cash,
unl ess the Administrator proposes for shareholder vote, and shareholders approve, such
reduction, cancellation and re-grant, repricing, or repurchase. Any materid Flan
amendments (other than amendments that curtal the scope of the Plan), including any
Plan amendments that (i) increase the number of shares reserved for issuance under the
Ptan, (ii) expand the type of Awards available under, materially expand the eligibility
to participatein, or materially extend the term of, the Plan, or (iii) materially change the
method of determining Fair Market V due, shall be subject to approval by the Company
sharehol ders entitled to vote at a mesting of shareholders. In addition, to the extent
determined by the Administrator to be required by the Code to ensure that Incentive
Stock Options granted under the Plan are qudified under Section 422 of the Codeor to
ensure that compensation earned under Awards quaifies as performance-based
compensation under Section 162(m) of the Code, Plan amendments shall be subject to
approva by the Company shareholders entitled to vote at a meeting of shareholders.
Nothing in this Section 15 shall limit the Administrator’ s authority to take any action
permitted pursuant to Section 3(c) or 3(d).

(b) No Repricing of Awards Without Stockholder Approval. Notwithstanding any other
provision of the Plan, the repricing of Awards shall not be permitted without
stockhol der approval. For this purpose, a“repricing” means any of the following (or
any other action that has the same effect as any of the following): (1) changing the
terms of an Award to lower its exercise or base price (other than on account of capita
adjustments resulting from share splits, etc., asdescribed herein, (2) any other action
that istreated as arepricing under GAAP, and (3) repurchasing for cash or cancdling an
Award in exchange for another Award at atime when its exercise or basepriceis
greater than the Fair Market Vaue of the underlying share of Stock, unless the
cancel lation and exchange occurs in connection with an event set forth in Section 3
hereof.

With respect to the portion of any Award that has not been exercised and any paymentsin
cash, Stock or other consi deration not received by a grantee, agrantee shall have no rights greater
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than those of agenera creditor of the Company unless the Administrator shall otherwise expressly
determinein connection with any Award or Awards. In its solediscretion, the Administrator may
authorize the creation of trusts or other arrangements to meet the Company’s obligations to deliver
Stock or make payments with respect to Awards hereunder, provided that the existence of such
trusts or other arrangements is consi stent with the foregoing sentence.

SECTION 16. GENERAL PROVISIONS

(a) No Distribution; Compliance with Lega Requirements. The Administrator may require
each person acquiring Stock pursuant to an Award to represent to and agree with the Company in
writing that such person is acquiring the shares without a view to distribution therecf.

Mo shares of Stock shall be issued pursuant to an Award until al applicable securities law
and other legal and stock exchange or similar requirements have been satisfied. The Administrator
may require the placing of such stop-orders and restrictive legends on certificates for Stock and
Awards as it deems appropriate.

(b) Delivery of Stock Certificates. Stock certificates to grantess under this Plan shall be
deemed delivered for all purposes when the Company or a stock transfer agent of the Company
shal have mailed such certificates in the United States mail, addressed to the grantes, at the
granteg’ s last known address on file with the Company. Uncertificated Stock shall be deemed
delivered for dl purposes when the Company or a Stock transfer agent of the Company shall have
given to the grantee by dectronic mail {with proof of receipt) or by United States mail, addressed
tothe grantes, at the grantee’ slast known address on file with the Company, notice of issuance and
recorded the issuance in its records (which may indude e ectronic “book entry” records). Stock
Certificates or uncertified Stock for any Restricted Stock Award shall be delivered to the Secretary
of the Company to be held in escrow until the Award becomes vested.

(c) Other Compensation Arrangements; No Employment Rights. Nothing contained in this
Plan shall prevent the Board from adopting other or additiona compensation arrangements,
including trusts, and such arrangerments may be elther generdly applicable or gpplicable only in
specific cases. The adoption of this Flan and the grant of Awards do not confer upon any employee
any right to continued employment with the Company or any Subsidiary.

(d) Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be
subject to such Company' s applicableinsider trading policy and procedures, asin effect from time
totime.

(e) Grantees Outside of the United States. The Committee may modify the terms of any

Award under the Plan made to or held by agrantee who isthen aresident, or is primarily employed
or providing services, outside of the United States in any manner deemed by the Committee to be
necessary or gppropriate in order that such Award shall conform to laws, regulations, and customs
of the country in which the grantee isthen aresident or primarily employed or providing services,
or so that the value and other benefits of the Award to the grantee, as affected by non-U 3. tax laws
and other restrictions applicable as a result of the grantee’s residence, employment, or providing

services abroad, shall be comparableto the va ue of such Award to agranteewho isaresident, or is
primarily employed or providing services, in the United States. An Award may be modified under
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this Section 17(e) in a manner that isinconsistent with the express terms of the Plan, so long as
such modifications will not contravene any applicable law or regulation or result in actua liability
under Section 16(b) of the Exchange Act for the grantee whose Award is modified. Additionally,
the Committee may adopt such procedures and sub-plans as are necessary or appropriate to permit
participation in the Plan by Eligible Persons who are non-U. 5. nationals or are primarily employed
or providing services outside the United States.

(f) Data Privacy. As acondition of receipt of any Award, each grantes explicitly and
unambiguously consents to the collection, use, and transfer, in e ectronic or other form, of personal
data as described in this Section 17(f) by and among, as applicable, the Company and its Affiligtes
for the exclusive purpose of implementing, administering, and managing the Plan and Awards and
the grantee’ s partidpation in the Plan. In furtherance of such implementation, administration, and
management, the Company and its Affiliates may hold certain persona information about a
grantes, including, but not limited to, the grantee’ s name, home address, te ephone number, date of
birth, socia security or insurance number or other identification number, salary, nationality, job
title(s), information regarding any securities of the Company or any of its Affiliates, and details of
al Awards (the " Data”). In addition to transferring the Data amongst themselves as necessary for
the purpase of implementation, administration, and management of the Plan and Awards and the
granteg’ s participation in the Plan, the Company and its Affiliates may each transfer the Datato
any third parties assisting the Company in the implementation, administration, and management of
the Plan and Awards and the grantee’s participation in the Plan. Recipients of the Data may be
|ocated in the grantee' s country or el sewhere, and the grantee's country and any given recipient's
country may have different data privacy laws and protections. By accepting an Award, each
grantee authorizes such recipients to receive, possess, use, retain, and transfer the Data, in
g ectronic or other form, for the purposes of assisting the Company in the i mplementation,
administration, and management of the Plan and Awards and the granteg’ s participaion in the
Plan, induding any requisite transfer of such Data as may be required to a broker or other third
party with whom the Company or the grantee may el ect to deposit any shares of Stock. The Data
related to agrantee will be held only aslong as is necessary to implement, administer, and manage
the Plan and Awards and the granteg' s participation in the Plan. A grantee may, at any time, view
the Data held by the Company with respect to such grantee, request additiona information about
the storage and processing of the Data with respect to such grantee, recommend any necessary
corrections to the Data with respect to the grantee, or refuse or withdraw the consents hereinin
writing, in any case without cost, by contacting his or her loca human resources representative.
The Company may canocel the grantee’ s digibility to participate in the Plan, and in the
Committee' s discretion, the grantee may forfeit any outstanding Awards if the grantee refuses or
withdraws the consents described herein. For more information on the consequences of refusd to
consent or withdrawa of consent, grantess may contact their local human resources
representative.

SECTION 17. EFFECTIVE DATE OF PLAN

This Flan shdl become effective upon gpprova by the holders of amgority of the votes
cast at a mesting of shareholders at which a quorum is present. Subject to such spprovd by the
sharehol ders and to the requirement that no Stock may be issued hereunder prior to such gpprovd,
Stock Options and other Awards may be granted hereunder on and after adoption of this Plan by
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the Board. No grants of Stock Options and other Awards may be made hereunder after July 23,
2028 and no grants of Incentive Stock Options may be made hereunder after the tenth (10th)
anniversary of the date the Plan is gpproved by the Board.

SECTION 18. GOVERNING LAW

ThisPlan and al Awards and actions taken thereunder shall be governed by, and construed
in accordance with, the laws of the Commonweal th of M assachusetts, applied without regard to
conflict of law principles.

DATE INITIALLY APPROVED BY BOARD OF DIRECTORS: July 23, 2018
DATE INITIALLY APPROVED BY SHAREHOLDERS: October 24, 2018

DATE RESTATEMENT APPROVED BY BOARD OF DIRECTORS: January 22, 2019







