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Attached hereto is Registrant’s press release dated January 28, 2014, announcing that Registrant  will release its fourth
quarter and full year 2013 financial results on Tuesday, February 18, 2014

Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Gilat Satellite Networks
Ltd.
(Registrant)

Dated January 28, 2014 By: /s/ Alon Levy
        Alon Levy
        Gneral Counsel
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Gilat’s Fourth Quarter and Full Year 2013 Earnings Announcement Schedule

Petah Tikva, Israel, 28 January, 2014 -- Gilat Satellite Networks Ltd. (NASDAQ: GILT), a worldwide leader in
satellite networking technology, solutions and services, today announced that it will release its fourth quarter and full
year 2013 financial results on Tuesday, February 18, 2014.

Webcast
Following the announcement, Erez Antebi, Chief Executive Officer, and Yaniv Reinhold, Chief Financial Officer, will
discuss Gilat’s fourth quarter and full year 2013 results and participate in a question and answer session:

Date: Tuesday, February 18, 2014
Start: 14:30 GMT / 09:30 EST / 16:30 IST
Dial-in: US: (888) 668-9141

International: (972) 3-918-0609

A recording of the webcast will also be available on the Company’s website and will be archived for a period of 30
days.

Webcast Replay
Start: February 18, 2014 at 17:00 GMT / 12:00 EST / 19:00 IST
End: February 20, 2014 at 17:00 GMT / 12:00 EST / 19:00 IST
Dial-in: US: (888) 326-9310

International: (972) 3-925-5904

- xxx -

About Gilat
Gilat Satellite Networks Ltd (NASDAQ, TASE: GILT) is a leading provider of products and services for
satellite-based broadband communications. Gilat develops and markets a wide range of high-performance satellite
ground segment equipment and VSATs, with an increasing focus on the consumer and Ka-band market. In addition,
Gilat enables mobile SOTM (Satellite-on-the-Move) solutions providing low-profile antennas, next generation
solid-state power amplifiers and modems. Gilat also provides managed network and satellite-based services for rural
telephony and Internet access via its subsidiaries in Peru and Colombia.

With over 25 years of experience, and over a million products shipped to more than 85 countries, Gilat has provided
enterprises, service providers and operators with efficient and reliable satellite-based connectivity solutions, including
cellular backhaul, banking, retail, e-government and rural communication networks. Gilat also enables leading
defense, public security and news organizations to implement advanced, on-the-move tactical communications on
board their land, air and sea fleets using Gilat's high-performance SOTM solutions. For more information, please visit
us at www.gilat.com
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Certain statements made herein that are not historical are forward-looking within the meaning of the Private Securities
Litigation Reform Act of 1995. The words "estimate", "project", "intend", "expect", "believe" and similar expressions
are intended to identify forward-looking statements. These forward-looking statements involve known and unknown
risks and uncertainties. Many factors could cause the actual results, performance or achievements of Gilat to be
materially different from any future results, performance or achievements that may be expressed or implied by such
forward-looking statements, including, among others, changes in general economic and business conditions, inability
to maintain market acceptance to Gilat's products, inability to timely develop and introduce new technologies,
products and applications, rapid changes in the market for Gilat's products, loss of market share and pressure on prices
resulting from competition, introduction of competing products by other companies, inability to manage growth and
expansion, loss of key OEM partners, inability to attract and retain qualified personnel, inability to protect the
Company's proprietary technology and risks associated with Gilat's international operations and its location in Israel.
For additional information regarding these and other risks and uncertainties associated with Gilat's business, reference
is made to Gilat's reports filed from time to time with the Securities and Exchange Commission.

Contact:

David Leichner
Gilat Satellite Networks                                           
+1 516 478 9697
davidle@gilat.com

he Company�s internal controls report and the independent auditor�s attestation of the report prior to the filing of the
Company�s Form 10-K.
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4. Prepare the report required by the rules of the Securities and Exchange Commission to be included in the company�s annual proxy statement.

5. Discuss with management the company�s earnings press releases as well as financial information and earnings guidance provided to analysts
and rating agencies.

6. Discuss with management the company�s major financial risk exposures and the steps management has taken to monitor and control such
exposures, including the company�s risk assessment and risk management policies.

7. Discuss with management and the independent auditor any difficulties encountered in the course of the audit work, including any restrictions
on the scope of activities or access to requested information, and any significant disagreements with management.

3. Review and discuss with management and the independent auditor the Company�s internal controls report and the independent auditor�s
attestation of the report prior to the filing of the Company�s Form 10-K.

4. Prepare the report required by the rules of the Securities and Exchange Commission to be included in the company�s annual proxy statement.

5. Discuss with management the company�s earnings press releases as well as financial information and earnings guidance provided to analysts
and rating agencies.

6. Discuss with management the company�s major financial risk exposures and the steps management has taken to monitor and control such
exposures, including the company�s risk assessment and risk management policies.

7. Discuss with management and the independent auditor any difficulties encountered in the course of the audit work, including any restrictions
on the scope of activities or access to requested information, and any significant disagreements with management.

Oversight of the Company�s Relationship with the Independent Auditor

8. Obtain and review a report from the independent auditor at least annually regarding (a) the auditor�s internal quality-control procedures, (b)
any material issues raised by the most recent quality-control review, or peer review, of the firm, or any material issues raised by any inquiry or
investigation by governmental or professional authorities within the preceding five years respecting one or more independent audits carried out
by the firm, (c) any steps taken to deal with any such issues, and (d) all relationships between the independent auditor and the company.

9. Evaluate the qualifications, performance and independence of the independent auditor, including considering whether the auditor�s quality
controls are adequate and the provision of non-audit services is compatible with maintaining the auditor�s independence, and taking into account
the opinions of management. The Audit Committee shall present its conclusions to the board of directors and, if so determined by the Audit
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Committee, recommend that the board take additional action to satisfy itself of the qualifications, performance and independence of the auditor.

10. Set policies for the hiring of employees or former employees of the independent auditor consistent with applicable SEC regulations and other
regulatory requirements.

Oversight of the Company�s Internal Audit Function

11. Review the appointment and replacement of the senior internal auditing executive or, in the event that the internal audit function is provided
by an outside vendor, the firm providing internal audit services.

A-2
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12. Review the significant reports to management prepared by the internal auditing function and management�s responses.

13. Discuss with the chief executive officer and the chief financial officer of the company, all significant deficiencies in the design or operation
of internal controls which could adversely affect the company�s ability to record, process, summarize, and report financial data and any fraud,
whether or not material, that involves management or other employees who have a significant role in the company�s internal controls.

Compliance Oversight Responsibilities

14. Obtain from the independent auditor assurance that it has complied with Section 10A(b) of the Securities Exchange Act of 1934, which
imposes certain requirements on the independent auditor to notify the Audit Committee of potentially illegal acts and on the Audit Committee to
respond to any such notice.

15. Review any matters relating to the integrity of management, including conflicts of interest, and adherence to the company�s Code of Business
Conduct and Ethics. In connection with these reviews, the Audit Committee will meet, as appropriate, with the general counsel and other
company officers and employees.

Limitation of Audit Committee�s Role

While the Audit Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Audit Committee to plan or
conduct audits or to determine that the company�s financial statements and disclosures are complete and accurate and are in accordance with
generally accepted accounting principles and applicable rules and regulations. These are the responsibilities of management and the independent
auditor.

A-3
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APPENDIX B

AMENDMENT TO ARTICLE VI OF RESTATED CERTIFICATE OF INCORPORATION

Article VI.

Board of Directors

Section 1.    Number, election and terms.    The number of directors of the Corporation shall be, except as otherwise fixed by or pursuant to the
provisions of Article IV relating to the rights of the holders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect additional directors under specified circumstances, fixed from time to time exclusively pursuant to a
resolution adopted by a majority of the Whole Board (but shall not be less than three). The term of office of each director who is in office
immediately prior to the closing of the polls for the election of directors at the 2006 annual meeting of stockholders shall expire at such time.
From and after the 2006 annual meeting of stockholders, each directors, other than those who may be elected by the holders of any class or
series of stock having a preference over the Common Stock as to dividends or upon liquidation, shall be classified, with respect to the time for
which they severally hold office, into three classes, as nearly equal in number as possible, one class to be originally elected for a term expiring at
the annual meeting of stockholders to be held in 1998, another class to be originally elected for a term expiring at the annual meeting of
stockholders to be held in 1999, and another class to be originally elected for a term expiring at the annual meeting of stockholders to be held in
2000, with each director elected to hold office for a term of one year, until the next annual meeting of stockholders and until such person�s
successor is duly elected and qualified. At each succeeding annual meeting of stockholders, directors elected to succeed those directors whose
terms then expire shall be elected for a term of office to expire at the third succeeding annual meeting of stockholders after their election, with
each director to hold office until such person�s successor shall have been duly elected and qualified.

Section 2.    Stockholder nomination of director candidates; Stockholder Proposal of Business.    Advance notice of stockholder nominations for
the election of directors and of the proposal of business by stockholders shall be given in the manner provided in the By-Laws of the
Corporation, as amended and in effect from time to time.

Section 3.    Vacancies and newly created directorships.    Except as otherwise provided for or fixed by or pursuant to the provisions of Article
IV relating to the rights of the holders of any class or series of stock having a preference over the Common Stock as to dividends or upon
liquidation to elect directors under specified circumstances, (i)any vacancyies on the Board for any reason and newly created directorships
resulting from any increase in the number of directors resulting from death, resignation, disqualification, removal or other cause shall be filled
by the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum of the Board, and not by the
stockholders and (ii) newly created directorships resulting from any increase in the number of directors after the adoption of a resolution by a
majority of the Whole Board in accordance with Section 1 of this Article VI shall be filled by the affirmative vote of the holders of Common
Stock, voting in accordance with the provisions of Section 2 of Article IV.

Any director electedappointed in accordance with this Section 3 of Article VIclause (i) of the preceding sentence shall hold office until the next
annual or special meeting of stockholders at which directors are to be elected and until such director�s successor shall have been duly elected and
qualified. Any director elected in accordance with clause (ii) of the preceding sentence shall hold office for the remainder of the full term of the
class of director in which the new directorship was created and until such director�s successor shall have been duly elected and qualified. No
decrease in the number of directors constituting the Board shall shorten the term of any incumbent director.
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Section 4.    Removal.    Subject to the rights of any class or series of stock having a preference over the Common Stock as to dividends or upon
liquidation to elect directors under specified circumstances, any director may be removed from office only forwith or without cause by the
affirmative vote of the holders of the shares of Common Stock, voting in accordance with the provisions of Section 2 of Article IV.

B-1
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APPENDIX C

RAYTHEON 2001 STOCK PLAN

As amended December 15, 2004, subject to stockholder approval

ARTICLE I

1.    Plan Name.    This plan shall be known as the Raytheon 2001 Stock Plan.

ARTICLE II

2.    Purpose.    This Plan is intended to encourage ownership of Stock by key employees of Raytheon Company and its Affiliates and to provide
additional incentive for them to promote the success of the Company�s business. With respect to any Incentive Stock Options that may be granted
hereunder, the Plan is intended to be an incentive stock option plan within the meaning of Section 422 of the Code.

ARTICLE III

3.    Effective Date; Term.    The Plan is effective as of the date on which the Plan is adopted by the Board, subject to approval of the
stockholders as required by law. No Award shall be granted under the Plan after the close of business on the day immediately preceding the
tenth (10th) anniversary of the effective date of the Plan. Subject to other applicable provisions of the Plan, all Awards made under the Plan prior
to such termination of the Plan shall remain in effect until such Awards have been satisfied or terminated in accordance with the Plan and the
terms of such Awards.

ARTICLE IV

4.    Definitions.    As used in the Plan, the following terms have the following meanings:

4.1    Affiliate means any entity, whether now or hereafter existing, which controls, is controlled by, is under common control with, the
Company (including, but not limited to, joint ventures, limited liability companies, partnerships) or any entity with respect to which the
Committee determines that the Company has a material business interest.
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4.2    Award means any stock options (including ISO�s and NSO�s), SAR�s (including free-standing and tandem SAR�s), Restricted Stock Awards,
Stock Units, or any combination of the foregoing granted pursuant to the Plan, except, however, when the term is being used under the Plan with
respect to a particular category of grant in which case it shall only refer to that particular category of grant.

4.3    Board means the Board of Directors of the Company.

4.4    Cause means, for purposes of this Plan: (i) the Participant�s intentional, persistent failure, dereliction, or refusal to perform such duties as
are reasonably assigned to him or her by the officers or directors of the Company; (ii) the Participant�s fraud, dishonesty or other deliberate injury
to the Company in the performance of his or her duties on behalf of, or for, the Company; (iii) the willful commission by the Participant of a
criminal or other act that causes substantial economic damage to the Company or substantial injury to the business reputation of the Company;
(iv) the Participant�s material breach of his or her

C-1
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employment or engagement agreement, if any; or (v) the Participant�s breach of any material provision of the Participant�s Grant Agreement
specifying the terms of the particular Award. For purposes of the Plan, no act, or failure to act, on the part of any person shall be considered
�willful� unless done or omitted to be done by the person other than in good faith and without reasonable belief that the person�s action or omission
was in the best interest of the Company.

4.5    Change in Corporate Control means:

(a)    The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of
1934, as amended (the �Exchange Act�)) (a �Person�) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange
Act) of 20% or more of either (i) the then-outstanding shares of common stock of the Company (the �Outstanding Company Common Stock�) or
(ii) the combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in the election of directors
(the �Outstanding Company Voting Securities�); provided, however, that, for purposes of this Section, the following acquisitions shall not
constitute a Change of Control: (A) any acquisition directly from the Company, (B) any acquisition by the Company, (C) any acquisition by any
employee benefit plan (or related trust) sponsored or maintained by the Company or any Affiliated Company or (D) any acquisition by any
corporation pursuant to a transaction that complies with Sections 4.5(a)(i), 4.5(c)(ii) and 4.5(c)(iii).

(b)    Individuals who, as of April 1, 2000, constitute the Board (the �Incumbent Board�) cease for any reason to constitute at least a majority of the
Board; provided, however, that any individual becoming a director subsequent to the date hereof whose election, or nomination for election by
the Company�s shareholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be
considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial
assumption of office occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other
actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board.

(c)    Consummation of a reorganization, merger, statutory share exchange or consolidation or similar corporate transaction involving the
Company or any of its subsidiaries, a sale or other disposition of all or substantially all of the assets of the Company, or the acquisition of assets
or stock of another entity by the Company or any of its subsidiaries (each, a �Business Combination�), in each case unless, following such
Business Combination,

(i)    all or substantially all of the individuals and entities that were the beneficial owners of the Outstanding Company Common Stock and the
Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more than
60% of the then-outstanding shares of common stock and the combined voting power of the then-outstanding voting securities entitled to vote
generally in the election of directors, as the case may be, of the corporation resulting from such Business Combination (including, without
limitation, a corporation that, as a result of such transaction, owns the Company or all or substantially all of the Company�s assets either directly
or through one or more subsidiaries) in substantially the same proportions as their ownership immediately prior to such Business Combination of
the Outstanding Company Common Stock and the Outstanding Company Voting Securities, as the case may be,

(ii)     no Person (excluding any corporation resulting from such Business Combination or any employee benefit plan (or related trust) of the
Company or such corporation resulting from such Business Combination) beneficially owns, directly or indirectly, 20% or more of, respectively,
the then-outstanding shares of common stock of the corporation resulting from such Business Combination or the combined voting power of the
then-outstanding voting securities of such corporation, except to the extent that such ownership existed prior to the Business Combination, and
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(iii)    at least a majority of the members of the board of directors of the corporation resulting from such Business Combination were members of
the Incumbent Board at the time of the execution of the initial agreement or of the action of the Board providing for such Business Combination;
or

(d)    Approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.

4.6    Code means the Internal Revenue Code of 1986, as amended, and any related rules, regulations and interpretations.

4.7    Committee means the Management Development and Compensation Committee (MDCC) of the Company�s Board of Directors, consisting
exclusively of directors who at the relevant time are �outside directors� within the meaning of §162(m) of the Code and �non-employee directors�
within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934.

4.8    Company means Raytheon Company, a Delaware corporation.

4.9    Company Officer means the Chairman of the Board, the President, and any Executive Vice President, Senior Vice President or Vice
President (elected or appointed) of the Company.

4.10    Director means a member of the Board of Directors of Raytheon Company.

4.11    Fair Market Value means the value of a share of Stock of the Company on any date as the Committee shall in good faith determine.

4.12    Grant Agreement means the agreement between the Company and the Participant pursuant to which the Company authorizes an Award
hereunder. Each Grant Agreement entered into between the Company and a Participant with respect to an Award granted under the Plan shall
incorporate the terms of this Plan and shall contain such provisions, consistent with the provisions of the Plan, as may be established by the
Committee.

4.13    Grant Date means the date on which the Committee formally acts to grant an Award to a Participant or such other date as the Committee
shall so designate at the time of taking such formal action.

4.14    Immediate Family means any child, stepchild, grandchild, parent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law,
daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships.

4.15    Incentive Stock Option or �ISO� means an Option grant that is intended to meet the requirements of Section 422 of the Code.
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4.16    Medical Leave of Absence means a leave of absence for medical reasons approved in writing by the Company�s disability management
group which will terminate as of the earlier of the date the Participant is found by the disability management group to be no longer disabled or
the date the employee is terminated from employment in accordance with Company policy.

4.17    Non-Statutory Stock Option or �NSO� means an Option grant that is not intended to be an Incentive Stock Option.

4.18    Option means an option to purchase shares of the Stock granted under the Plan.

4.19    Optionee means a person eligible to receive an Option, as provided in Section 8.1, to whom an Option shall have been granted under the
Plan.

4.20    Option Period means such period (not to exceed ten (10) years from the granting of an ISO) from the Grant Date to the date on which the
option expires as may be determined by the Committee and set forth in the Grant Agreement.

4.21    Option Price means the price paid by an Optionee for an Option under this Plan.

C-3

Edgar Filing: GILAT SATELLITE NETWORKS LTD - Form 6-K

Table of Contents 14



Table of Contents

4.22    Option Share means any share of Stock of the Company transferred to an Optionee upon exercise of an Option pursuant to this Plan.

4.23    Participant means a director, officer, employee or consultant who is granted an Award under the Plan.

4.24    Personal Leave of Absence means a leave of absence for personal reasons for a period of no more than one year approved in writing by
the Senior Vice President, Human Resources, or his delegate.

4.25    Plan means this Raytheon 2001 Stock Plan.

4.26    Plan Year means the Calendar Year, except that the first Plan Year shall commence on the Effective Date, as described in Section 3 and
shall end on the December 31 first following the Effective Date.

4.27    Related Corporation means a parent corporation or a subsidiary corporation, each as defined in Section 424 of the Code.

4.28    Restricted Stock Award means any Award of shares of restricted Stock granted pursuant to Article XI of the Plan.

4.29    Retirement means, for purposes of this Plan, the Termination of Service with the Company, other than for Cause, at any time after
attaining age fifty-five (55) and having completed at least ten (10) years of service, or Termination of Service under circumstances which the
Committee deems equivalent to retirement.

4.30    SAR means a stock appreciation right, as awarded under Article X.

4.31    Stock means the common stock, $0.01 par value, of the Company, provided that, in the event the Company has outstanding Class A and
Class B common stock, Stock means the Class B common stock.

4.32    Stock Unit means credits to a bookkeeping reserve account solely for accounting purposes, where the amount of the credit shall equal the
Fair Market Value of a share of Stock on the date of grant (unless the Committee provides otherwise in the Grant Agreement), and which shall
be subsequently increased or decreased to reflect the Fair Market Value of a share of Stock. Stock Units do not require segregation of any of the
Company�s assets. Stock Units are awarded under Article XI.

4.33    Termination of Service means cessation of performance of services for the Company or an Affiliate by an employee or consultant and
the departure from active status as a Director by a non-employee Director. For purposes of maintaining a Participant�s continuous status as an
employee and accrual of rights under any Award granted pursuant to the Plan, transfer of an employee among the Company and its Affiliates
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shall not be considered a Termination of Service with the Company provided that no more than 30 days elapse between termination from the
Company and commencement of employment elsewhere in the Company or with an Affiliate.

4.34    Vesting Period means that period of time during which the shares of Stock (or a portion thereof) underlying an Award are subject to a
risk of forfeiture.

ARTICLE V

5.    Stock Subject to the Plan.

5.1    Shares of Stock in an amount to be determined by the Committee but not to exceed thirty-four million (34,000,000) shares of Stock, shall
be subject to Award under the Plan. The Company shall reserve such number of shares of Stock for Awards under the Plan, subject to
adjustments as provided in Article XII of the Plan. If any Award, or portion of an Award, under the Plan expires or terminates unexercised,
becomes unexercisable or is forfeited or otherwise terminated, surrendered or canceled as to any shares of
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Stock without the delivery of such shares or other consideration, the shares of Stock subject to such Award shall thereafter be available for
further Awards under the Plan. Shares issued under the Plan may be shares of Stock of original issue, shares of treasury stock, or shares of Stock
that have been reacquired by the Company.

5.2    Subject to adjustments as provided in Article XII, the maximum number of shares of Stock subject to Awards of any combination that may
be granted during any one fiscal year of the Company to any one individual shall be limited to seven hundred thousand (700,000) shares. The
foregoing per-individual limit shall not be adjusted to effect a restoration of shares of Stock with respect to which the related Award is
terminated, surrendered or canceled.

5.3    Subject to adjustments as provided in Article XII, the maximum number of shares of Stock subject to Award as incentive stock options
shall be limited to fourteen million (14,000,000) shares.

ARTICLE VI

6.    Proceeds.    The proceeds received by the Company from the sale of Stock pursuant to Awards granted under the Plan will be used for
general corporate purposes.

ARTICLE VII

7.    Administration.

7.1    General.    The Plan shall be administered by the Committee. The Committee�s determinations under the Plan (including without limitation
determinations of the persons to receive Awards, the form, amount and timing of such Awards, the terms and provisions of such Awards and the
agreements evidencing same) need not be uniform and may be made by the Committee selectively among persons who receive, or are eligible to
receive, Awards under the Plan, whether or not such persons are similarly situated.

7.2    Procedure.    The Committee shall meet at such times and places and upon such notice as it may determine. A majority of the members of
the Committee shall constitute a quorum. Any acts by the Committee may be taken at any meeting at which a quorum is present and shall be by
majority vote of those members entitled to vote. Additionally, any acts reduced to writing or approved in writing by all of the members of the
Committee shall be valid acts of the Committee. Members of the Committee who are either eligible for Awards or have been granted Awards
may vote on any matters affecting the administration of the Plan or the grant of Awards pursuant to the Plan, except that no such member shall
act upon the granting of an Award to himself or herself, but any such member may be counted in determining the existence of a quorum at any
meeting of the Committee during which action is taken with respect to the granting of an Award to him or her.

7.3    Duties.    The Committee shall have full power and authority to administer and interpret the Plan and to adopt such rules, regulations,
agreements, guidelines and instruments for the administration of the Plan and for the conduct of its business as the Committee deems necessary
or advisable, all within the Committee�s sole and absolute discretion. The Committee shall have full power and authority to take all other actions
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necessary to carry out the purpose and intent of the Plan, including without limitation the power to accelerate or otherwise change the time in
which an Award may be exercised or becomes payable, and to waive, in whole or in part, any restriction or condition with respect to such
Award, including but not limited to, any restriction or condition with respect to vesting or exercisability of an Award following a Participant�s
Termination of Service or death.

Notwithstanding any other provision in the Plan to the contrary, except with respect to Awards of Incentive Stock Options (ISO�s), the
Committee may, at an time prior to the exercise, lapse of restrictions or expiration of an Award, permit a Participant to (i) defer receipt of the
payment of cash or property or other
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delivery of Stock that would otherwise be due by virtue of the exercise, lapse of restrictions or expiration of an Award; or (ii) convert or
exchange an Award for another Award under the Plan or under any other plan or arrangement. If any such actions are permitted, the Committee
shall, in its sole discretion, establish rules and procedures to accomplish such actions.

7.4    Delegation of Authority to Grant Awards.    The Committee, in its discretion, may delegate to the Chief Executive Officer of the
Company all or part of the Committee�s authority and duties with respect to granting Awards, provided such delegation is in writing and
maintained in the Company�s records. The Committee may revoke or amend the terms of such a delegation at any time, but such revocation shall
not invalidate prior actions of the Chief Executive Officer of the Company that were consistent with the terms of the Plan.

7.5    Limited Liability.    To the maximum extent permitted by law, no member of the Committee shall be liable for any action taken or
decision made in good faith relating to the Plan or any Award.

7.6    Indemnification.    To the maximum extent permitted by law and by the Company�s charter and by-laws, the members of the Committee
shall be indemnified by the Company in respect of all their activities under the Plan, provided that such indemnity shall not apply to willful acts
of misconduct.

7.7    Effect of Committee�s Decision.    All actions taken and decisions and determinations made by the Committee on all matters relating to
the Plan pursuant to the powers vested in it hereunder shall be in the Committee�s sole and absolute discretion and shall be conclusive and
binding on all parties concerned, including the Company, its stockholders, any participants in the Plan and any other employee of the Company,
and their respective successors in interest.

ARTICLE VIII

8.    Eligibility and Participation

8.1    Eligibility.    Directors, officers, employees and consultants of the Company or its Affiliates who, in the opinion of the Committee, are
responsible for the continued growth and development and future financial success of the business shall be eligible to participate in the Plan.

8.2    Participation.    An eligible individual shall become a Participant in this Plan when he or she is granted an Award hereunder, as evidenced
by a Grant Agreement executed by the Company and the Participant and shall no longer be a Participant when all Awards to a Participant have
been completed, terminated or otherwise disposed of.

ARTICLE IX

9.    Stock Options
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9.1    General.    Subject to the other applicable provisions of the Plan, the Committee may from time to time grant to eligible Participants
Awards of ISO�s or NSO�s. The ISO or NSO Awards granted shall be subject to the following terms and conditions.

9.2    Time of Granting Options.    The granting of an Option shall take place at the time specified in writing by the Committee.

9.3    Grant of Option.    The grant of an Option shall be evidenced by a Grant Agreement, executed by the Company and the Participant,
describing the number of shares of Stock subject to the Option, whether the Option is an ISO or NSO, the Exercise Price of the Option, the
Vesting Period for the Option and such other terms and conditions that the Committee deems, in it sole discretion, to be appropriate, provided
that such terms and conditions are not inconsistent with the Plan. The Grant Date shall be specified in the Grant Agreement.
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9.4    Price.    The price per share of Stock payable upon the exercise of each Option (the �Exercise Price�) shall be set forth in the Grant
Agreement and shall not be less than 100% of the Fair Market Value of the shares of Stock on the date the Option is granted.

9.5    Terms of Options.    The term during which each Option may be exercised shall be determined by the Committee; provided, however, that
in no event shall an ISO be exercisable more than ten (10) years from the date it is granted. Prior to the exercise of the Option and delivery of the
share certificates represented thereby, the Participant shall have none of the rights of a stockholder with respect to any shares represented by an
outstanding Option.

9.6    Restrictions on Incentive Stock Options.    ISO Awards granted under the Plan shall comply in all respects with Code section 422 and, as
such, shall meet the following additional requirements:

(a)    Grant Date.    An ISO must be granted within ten (10) years of the earlier of the Plan�s adoption by the Board of Directors or approval by
the Company�s shareholders.

(b)    Exercise Price and Term.    The Exercise Price of an ISO shall not be less than 100% of the Fair Market Value of the shares on the date the
Option is granted and the term of the Option shall not exceed ten (10) years. Notwithstanding the immediately preceding sentence, the Exercise
Price of any ISO granted to a Participant who owns, within the meaning of Code section 422(b)(6), after application of the attribution rules in
Code section 424(d), more than ten percent (10%) of the total combined voting power of all classes of shares of Stock of the Company shall be
not less than 110% of the Fair Market Value of the Stock on the Grant Date and the term of such ISO shall not exceed five (5) years.

(c)    Maximum Grant.    The aggregate Fair Market Value (determined as of the Grant Date) of shares of Stock with respect to which all ISO�s
first become exercisable by any Participant in any calendar year under this or any other plan of the Company and its Parent and Subsidiary
corporations may not exceed $100,000 or such other amount as may be permitted from time to time under Code section 422. To the extent that
such aggregate Fair Market Value shall exceed $100,000, or other applicable amount, such Options shall be treated as NSO�s. In such case, the
Company may designate the shares of Stock that are to be treated as stock acquired pursuant to the exercise of an ISO by issuing a separate
certificate for such shares and identifying the certificate as ISO shares in the stock transfer records of the Company.

(d)    Participant.    ISO�s shall only be issued to employees of the Company or a Related Corporation.

(e)    Tandem Options Prohibited.    An ISO may not be granted in tandem with a NSO in such a manner that the exercise of one affects a
Participant�s right to exercise the other.

(f)    Designation.    No option shall be an ISO unless so designated by the Committee at the time of grant or in the Grant Agreement evidencing
such Option.

(g)     Other Terms and Conditions.    Options may contain such other provisions, not inconsistent with the provisions of the Plan, as the
Committee shall determine is appropriate from time to time.
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9.7     Exercisability.

(a)    Except as otherwise provided by the Committee in the applicable Grant Award or otherwise, during the lifetime of the Participant, the
Option shall be exercisable only by the Participant or, during the period the Participant is under a legal disability, by the Participant�s guardian or
legal representative. Unless specified to the contrary herein or in the applicable Grant Agreement, Options cannot be exercised by a Participant
subsequent to his or her Termination of Service.

(b)    An Option may be exercised in whole at any time, or in part from time to time, within the Option Period to the extent the Option is
exercisable on the date of exercise.
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(c)    Except as otherwise provided by the Committee in the applicable Grant Award or otherwise, each Option shall terminate and may no
longer be exercised if the Optionee ceases to perform services for the Company or an Affiliate in accordance with the following:

(i)    If an Optionee ceases to be an active employee, consultant or non-employee Director of the Company or any Affiliate other than by reason
of death or retirement, absent in any case a determination by the Committee to the contrary, any Options which were exercisable by the Optionee
on the date of cessation of active employment may be exercised no later than the earlier of (a) the expiration date of the Option or (b) the
respective periods listed below. Notwithstanding the foregoing, in the event an Optionee fails to exercise an Incentive Stock Option within three
months after cessation of employment with the Company or a Related Corporation, such Option will be treated as a Non-Statutory Stock Option
pursuant to Section 422 of the Code. The respective periods following cessation of active employment in which exercisable Options may be
exercised are as follows:

Reason for Cessation

of Active Employment

Period Following Last Day

of Active Employment Within

Which Option May Be Exercised

Medical Leave of Absence During such leave

Discharge for Cause or other
severance of employment
determined by Committee to warrant
termination of option

None

Layoff or other involuntary
termination without Cause

Three Years

Voluntary termination
(non-retirement)

Three Months

(ii)    If an Optionee�s employment terminates because of death, the Options shall be fully vested automatically without regard to whether any
applicable vesting requirements in the Grant Agreement have been fulfilled, and the Options may be exercised at any time before the expiration
date, but only by the Optionee�s estate or by the person(s) who acquired the right to exercise such Option by bequest or inheritance or by reason
of the death of the Optionee.

(iii)    If an Optionee�s employment terminates because of Retirement, any Options which were issued at least one year prior to the date of
termination of employment will vest in accordance with the Vesting Period specified in the Grant Agreement and may be exercised any time
before their expiration date, provided such Options are exercisable as of the exercise date. Notwithstanding the foregoing, in the event an
Optionee fails to exercise an Incentive Stock Option within three months after the date of his or her retirement, such Option will be treated as a
Non-Statutory Stock Option.

(d)    The Option may not be exercised for more shares (subject to adjustment as provided in Section 12.1) after the Participant�s termination of
employment or engagement, or cessation of service as a director, as the case may be, than the Participant was entitled to purchase thereunder at
the time of the Participant�s termination of employment or engagement.
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9.8    Exercise of Option.    An Option may be exercised only by giving written notice, in the manner provided in Section 15.9 hereof,
specifying the number of shares as to which the Option is being exercised, accompanied (except as otherwise provided in Section 9.9) by full
payment for such shares in the form of check or bank draft payable to the order of the Company or other shares of the Stock with a current Fair
Market Value equal to the Option Price of the shares to be purchased. Receipt by the Company of such notice and payment shall constitute the
exercise of the Option or a part thereof. Within 20 days thereafter, the Company shall deliver or cause to be delivered to the Optionee a
certificate or certificates (or other evidence of ownership) for the number of shares then being purchased. Such shares shall be fully paid and
nonassessable. If such shares are not at that time effectively registered under the Securities Act of 1933, as
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amended, the Optionee shall include with such notice a letter, in form and substance satisfactory to the Company, confirming that such shares
are being purchased for the Optionee�s own account for investment and not with a view to distribution.

9.9    Cashless Exercise.    In lieu of payment by check, bank draft or other shares of Stock accompanying the written notice of exercise, an
Optionee may, unless prohibited by applicable law, elect to effect payment by including with the written notice irrevocable instructions to
deliver for sale to a registered securities broker acceptable to the Company a number of the shares subject to the Option being exercised
sufficient, after brokerage commissions, to cover the aggregate exercise price of such Option and, if the Optionee further elects, the Optionee�s
withholding obligations with respect to such exercise referred to in Section 15.8, together with irrevocable instructions to such broker to sell
such shares and to remit directly to the Company such aggregate exercise price and, if the Optionee has so elected, the amount of such
withholding obligation. The Company shall not be required to deliver to such securities broker any stock certificate (or other evidence of
ownership) for such shares until it has received from the broker such exercise price and, if the Optionee has so elected, such withholding
obligation amount.

9.10    Transferability.    Except as otherwise provided herein or in the Grant Agreement, Stock Options granted to individuals other than
Company Officers shall not be transferable, otherwise than by will or the laws of descent and distribution, and may be exercised during the life
of the holder thereof only by him or her. Non-Statutory Options granted hereunder to a Company Officer may be transferred to a member of
such Company Officer�s Immediate Family or trusts or other entities established solely for the benefit of such Immediate Family members, so
long as the transferee is a person entitled to rely on the Form S-8 filed by the Company with respect to the Plan. The holder of an Option or his
or her legal representatives, legatees, distributees, or permitted transferees, as the case may be, shall have none of the rights of a stockholder with
respect to any shares subject to such Option until such shares have been issued to him or her under this Plan.

ARTICLE X

10.    Stock Appreciation Rights.

10.1    Award of SAR�s.    Subject to the other applicable provisions of the Plan, the Committee may at any time and from time to time grant
SAR�s to eligible participants, either on a freestanding basis (without regard to or in addition to the grant of an Option) or on a tandem basis
(related to the grant of an underlying Option), as it determines. SAR�s granted in tandem with or in addition to an Option may be granted either at
the same time as the Option or at a later time; provided, however, that a tandem SAR shall not be granted with respect to any outstanding ISO
Award without the consent of the Participant. SAR�s shall be evidenced by Grant Agreements, executed by the Company and the Participant,
stating the number of shares of Stock subject to the SAR and the terms and conditions of such SAR, in such form as the Committee may from
time to time determine. The term during which each SAR may be exercised shall be determined by the Committee. The Participant shall have
none of the rights of a stockholder with respect to any shares of Stock represented by a SAR.

10.2    Restrictions on Tandem SAR�s.    ISO�s may not be surrendered in connection with the exercise of a tandem SAR unless the Fair
Market Value of the Stock subject to the ISO is greater than the Exercise Price for such ISO. SAR�s granted in tandem with Options shall be
exercisable only to the same extent and subject to the same conditions as the related Options are exercisable. The Committee may, in its
discretion, prescribe additional conditions to the exercise of any such tandem SAR.

10.3    Amount of Payment Upon Exercise of SAR�s.    A SAR shall entitle the Participant to receive, subject to the provisions of the Plan and
the Grant Agreement, a payment having an aggregate value equal to the product of (i) the excess of (A) the Fair Market Value on the exercise
date of one share of Stock over (B) the base price per share specified in the Grant Agreement (which shall be determined by the Committee but
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SAR), times (ii) the number of shares specified by the SAR, or portion thereof, which is exercised. In the case of exercise of a tandem SAR,
such payment shall be made in exchange for the surrender of the unexercised related Option (or any portions thereof which the Participant from
time to time determines to surrender for this purpose).

10.4    Form of Payment Upon Exercise of SAR�s.    Payment by the Company of the amount receivable upon any exercise of a SAR may be
made by the delivery of Stock or cash, or any combination of Stock and cash, as determined in the sole discretion of the Committee from time to
time. If upon settlement of the exercise of a SAR a Participant is to receive a portion of such payment in shares of Stock, the number of shares
shall be determined by dividing such portion by the Fair Market Value of a share of Stock on the exercise date. No fractional share shall be used
for such payment and the Committee shall determine whether cash shall be given in lieu of such fractional share or whether such fractional share
shall be eliminated.

10.5    Transferability.    SAR�s may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as specifically
provided in the Grant Agreement.

ARTICLE XI

11.    Restricted Stock Awards and Stock Unit Awards

11.1    Grants.    Subject to the other applicable provisions of the Plan, the Committee may at any time grant Restricted Stock Awards or Stock
Units to Participants in such amounts and for such consideration, including no consideration or such minimum consideration as may be required
by law, as it determines. Such Awards shall be granted pursuant to a Grant Agreement.

11.2    Terms and Conditions.    A Restricted Stock Award entities the recipient to acquire shares of Stock and a Stock Unit Award entitles the
recipient to be paid the Fair Market Value of the Stock on the date on which restrictions lapse. Stock Units may be settled in Stock, cash or a
combination thereof, as determined by the Committee. Restricted Stock Awards and Stock Unit Awards are subject to Vesting Periods and other
restrictions and conditions as the Committee may include in the Grant Agreement. Such restrictions or conditions may be based on continuing
employment or engagement (or other business relationship) and/or achievement of pre-established performance goals. The Committee shall
specify in the Grant Agreement the dates and/or the description of how pre-established performance goals shall be deemed to have been obtained
and any other conditions upon which Restricted Stock Awards or Stock Units shall become vested. If the Participant or the Company fails to
achieve the designated goals or the Participant incurs a Termination of Service prior to the expiration of the Vesting Period, the Participant shall
forfeit all shares of Stock or cash subject to the Award which have not vested as of such date. Restricted Stock Awards or Stock Units, if not
sooner terminated, shall vest upon Participant�s death.

11.3    Restricted Stock Awards.

(a)    Each Restricted Stock Award shall specify the applicable restrictions, on such shares of Stock, the duration of such restrictions, and the
time or times at which such restrictions shall lapse with respect to all or a specified number of shares of Stock that are part of the Award.
Notwithstanding the foregoing, the Committee may reduce or shorten the duration of any restriction applicable to any shares of Stock awarded to
any Participant under the Plan.
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(b)    Share certificates with respect to restricted shares of Stock shall be issued (or the shares shall be held in a book entry position through the
transfer agent�s direct registration service) at the time of grant of the Restricted Stock Award, subject to forfeiture if the restrictions do not lapse,
or upon lapse of the restrictions. If share certificates are issued at the time of grant of the Restricted Stock Award, the certificates shall bear an
appropriate legend with respect to the restrictions applicable to such Restricted Stock Award (as described in Section 11.2) or, alternatively, the
Participant may be required to deposit the certificates
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with the Company during the period of any restriction thereon and to execute a blank stock power or other instrument of transfer. If shares are in
a book entry position with the transfer agent�s direct registration service, the restrictions shall be appropriately noted.

(c)    Except as otherwise provided by the Committee, during such period of restriction following the issuance of share certificates, the
Participant shall have all of the rights of a holder of Stock, including but not limited to the rights to receive dividends (or amounts equivalent to
dividends) and to vote with respect to the restricted shares. Upon lapse of restrictions on a Restricted Stock Award, the Committee may provide
that, to the extent not already received, the Participant will be entitled to receive any amounts per share pursuant to any dividend or distribution
paid by the Company on its Stock to stockholders of record after grant of the Restricted Stock Award and prior to the issuance of the share
certificates (or holding in a book entry position through the transfer agent).

11.4    Stock Unit Award.

(a)    The grant of Stock Units shall be evidenced by a Grant Agreement, executed by the Company and the Participant, that incorporates the
terms of the Plan and states the number of Stock Units evidenced thereby and the terms and conditions of such Stock Units in such form as the
Committee may from time to time determine. The Grant Agreement shall provide for payment of the Stock Unit Awards upon expiration of a
term certain.

(b)    Stock Unit awards shall be subject to such rules and regulations as the Committee may prescribe and/or such determinations, orders, or
decisions as the Committee may make.

(c)    Except as otherwise provided in the Grant Agreement, the Participant shall have none of the rights of a stockholder with respect to any
shares of Stock represented by a Stock Unit as a result of the grant of a Stock Unit to the Participant.

11.5    Transferability.    Unvested Restricted Stock Awards or Stock Units may not be sold, assigned, transferred, pledged or otherwise
encumbered or disposed of except as specifically provided in the Grant Agreement.

ARTICLE XII

12.    Corporate Transactions

12.1    Adjustment of Number and Price of Shares.    Pro rata adjustment shall be made in the maximum number of shares of Stock subject to
the Plan or that may be awarded to any individual in any year to give effect to any stock dividends, stock splits, stock combinations,
recapitalizations and other similar changes in the capital structure of the Company. Pro rata adjustments shall be made in the number, kind and
price of shares of Stock covered by any outstanding Award hereunder to give effect to any stock dividends, stock splits, stock combinations,
recapitalizations and similar changes in the capital structure of the Company, or a merger, dissolution or reorganization of the Company, after
the date the Award is granted, so that the recipient of the Award is treated in a manner equivalent to that of holders of the underlying Stock. No
Options will be repriced, replaced or regranted, through cancellation or by lowering the exercise price of previously granted Awards, without the
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express approval of the shareholders.

12.2    Change in Corporate Control.    Upon a Change in Corporate Control:

(a)    Any Options and SAR�s outstanding as of the date of such Change in Corporate Control, and which are not then exercisable and vested,
shall become fully exercisable and vested.

(b)    The restrictions and deferral limitations applicable to any Restricted Stock and Stock Units shall lapse, such Restricted Stock shall become
free of all restrictions and become fully vested and transferable, and such Stock Units shall be payable in full.
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(c)    The Committee may also make additional adjustments and/or settlements of outstanding Awards as it deems appropriate and consistent
with the Plan�s purposes, including without limitation settlement of all Options and Stock Appreciation Rights for a cash payment equal to the
excess (if any) of the Fair Market Value of the Stock subject thereto over the aggregate exercise or base price thereof.

12.3    Substitution of Options.    In the event that, by reason of a corporate merger, consolidation, acquisition of property or stock, separation,
reorganization or liquidation, the Board shall authorize the issuance or assumption of a stock option or stock options in a transaction to which
Code section 424(a) applies, then, notwithstanding any other provision of the Plan, the Committee may grant an Option upon such terms and
conditions as it may deem appropriate for the purpose of assumption of the old option, or substitution of a new Option for the old option, in
conformity with the provisions of Code section 424(a) and the rules and regulations thereunder, as they may be amended from time to time.

12.4    Fractional Shares.    No adjustment or substitution provided for in this Article shall require the Company to issue or to sell a fractional
share under any Grant Agreement and the total adjustment or substitution with respect to each Grant Agreement shall be limited accordingly.

12.5    Rescission and Revocation of Awards.    A Participant may request in writing that the Committee rescind or revoke an Award and such
request shall specify the reasons that rescission or revocation is sought. The Committee, in its absolute discretion, may grant, deny or otherwise
rule on the request.

ARTICLE XIII

13.    Reservation of Stock.    The Company shall at all times during the term of the Options reserve and keep available such number of shares
of the Stock as will be sufficient to satisfy the requirements of this Plan and shall pay all fees and expenses necessarily incurred by the Company
in connection therewith.

ARTICLE XIV

14.    Amendment and Termination

14.1    Amendment.    The Committee may amend the Plan at any time and from time to time, provided that (i) no amendment shall deprive any
person of any rights granted under the Plan before the effective date of such amendment, without such person�s consent, (ii) no amendment can
increase the maximum number of shares of Stock subject to award under the Plan, and (iii) amendments may be subject to shareholder approval
to the extent needed to comply with applicable law.

Notwithstanding the foregoing, the Committee may amend the Plan and/or any Award granted under the Plan at any time and from time to time,
without the consent of affected Participants and their beneficiaries, to the extent necessary to cause the Plan or Award to comply with applicable
law, stock exchange rules or accounting rules.
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14.2    Termination.    The Committee reserves the right to terminate the Plan in whole or in part at any time, without the consent of any person
granted any rights under the Plan

ARTICLE XV

15.    Other Conditions

15.1    Compliance with Governmental Regulations.    Notwithstanding any provision of the Plan or the terms of any Grant Agreement
entered into pursuant to the Plan, the Company shall not be required to issue any shares hereunder prior to registration of the shares subject to
the Plan under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, if such registration shall be
necessary, or before compliance by the Corporation or any Participant with any other provisions of either of
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those acts or of regulations or rulings of the Securities and Exchange Commission thereunder, or before compliance with other federal and state
laws and regulations and rulings thereunder, including the rules of any applicable securities exchange or quotation system. The Company shall
use its best efforts to effect such registrations and to comply with such laws, regulations and rulings forthwith upon advice by its counsel that
any such registration or compliance is necessary.

15.2    Company Charter and Bylaws.    This Plan is subject to the charter and by-laws of the Company, as they may be amended from time to
time.

15.3    No Trust or Fund Created.    Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind
or a fiduciary relationship between the Company and a Participant or any other person. To the extent that any Participant or other person
acquires a right to receive payments from the Company pursuant to an Award, such right shall be no greater than the right of any unsecured
general creditor of the Company.

15.4    No Guarantee of Employment.    Participation in this Plan shall not be construed to confer upon any Participant the legal right to be
retained in the employ of the Company or give any person any right to any payment whatsoever, except to the extent of the benefits provided for
hereunder. Each Participant shall remain subject to discharge to the same extent as if this Plan had never been adopted. Nothing in this Plan shall
prevent, interfere with or limit in any way the right of the Company to terminate a Participant�s employment at any time, whether or not such
termination would result in: (i) the failure of any Award to vest; (ii) the forfeiture of any unvested or vested portion of any Award under the
Plan; and/or (iii) any other adverse effect on the Participant�s interests under the Plan.

15.5    No Limit on Other Compensation Arrangements.    Nothing contained in the Plan shall prevent the Company or its Affiliates from
adopting or continuing in effect other compensation arrangements (whether such arrangements be generally applicable or applicable only in
specific cases) as the Committee, in its discretion determines desirable, including without limitation the granting of stock options, stock awards,
stock appreciation rights or phantom stock units otherwise than under the Plan.

15.6    Governing Law.    The provisions of this Plan shall be governed by, construed and administered in accordance with applicable federal
law; provided, however, that to the extent not in conflict with federal law, this Plan shall be governed by, construed and administered under the
laws of the State of Delaware, other than its laws respecting choice of law.

15.7    Limitation of Rights in the Option Shares.    The Optionee shall not be deemed for any purpose to be a stockholder of the Company
with respect to any of the Option Shares except to the extent that the Option shall have been exercised with respect thereto and, in addition, a
certificate shall have been issued therefor and delivered to the Optionee.

15.8    Withholding.    No later than the date as of which an amount first becomes includible in the gross income of the Participant for federal
income tax purposes with respect to any Award under the Plan, the participant shall pay to the Company, or make arrangements satisfactory to
the Company regarding the payment of, any federal, state, local or foreign taxes of any kind required by law to be withheld with respect to such
amount. Unless otherwise determined by the Company, withholding obligations may be settled with Common Stock, including Common Stock
that is part of the Award that gives rise to the withholding requirement; provided, that not more than the legally required minimum withholding
may be settled with Common Stock. The obligations of the Company under the Plan shall be conditional on such payment or arrangements, and
the Company and its Affiliates shall, to the extent permitted by law, have the right to deduct any such taxes from any payment otherwise due to
the participant. The Committee may establish such procedures as it deems appropriate, including making irrevocable elections, for the settlement
of withholding obligations with Common Stock.
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15.9    Notices.    Any communication or notice required or permitted to be given under the Plan shall be in writing, and mailed by registered or
certified mail or delivered in hand, if to the Company, to 141 Spring Street, Lexington, Massachusetts 02421, Attention: Senior Vice President,
Human Resources and, if to the Optionee, to the address as the Optionee shall last have furnished to the communicating party.
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APPENDIX D

1997 NONEMPLOYEE DIRECTORS RESTRICTED STOCK PLAN

As amended December 15, 2004, subject to stockholder approval

1.    DEFINITIONS

The following terms shall have the following meanings unless the context indicates otherwise:

1.1    �Board� shall mean the Board of Directors of the Company.

1.2     �Change in Control� shall mean (a) the time of approval by the shareholders of the Company of (i) any consolidation or merger of the
Company in which the Company is not the continuing or surviving corporation or pursuant to which shares of Common Stock would be
converted into cash, securities or other property, other than a merger in which the holders of Common Stock immediately prior to the merger
will have the same proportionate ownership of Common Stock of the surviving corporation immediately after the merger, (ii) any sale, lease,
exchange, or other transfer (in one transaction or a series of related transactions) of all or substantially all the assets of the Company, or (iii)
adoption of any plan or proposal for the liquidation or dissolution of the Company; or (b) the date on which any �person� (as defined in Section
13(d) of the Exchange Act), other than the Company or a Subsidiary or employee benefit plan or trust maintained by the Company or any of its
Subsidiaries, shall become (together with its �affiliates� and �associates,� as defined in Rule 12b-2 under the Exchange Act) the �beneficial owner� (as
defined in Rule 13d-3 under the Exchange Act) directly or indirectly, of more than 25% of the Common Stock outstanding at the time, without
the prior approval of the Board.

1.3    �Code� shall mean the Internal Revenue Code of 1986, as amended from time to time.

1.4    �Committee� shall mean the Compensation Committee of the Board, or such other Board committee as may be designated by the Board to
administer the Plan; provided, however, that such committee shall be composed solely of two or more directors each of whom qualifies as a
�nonemployee director� (as defined in Rule 16b-3 under the Exchange Act).

1.5    �Common Stock� shall mean the Common Stock, $.01 par value per share, of the Company.

1.6    �Company� shall mean Raytheon Company or any company successor thereto by merger, consolidation or reorganization.
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1.7    �Director� shall mean a member of the Board.

1.8    �Effective Date� shall mean November 26, 1996.

1.9    �Eligible Director� shall mean a Director of the Company who is not at the relevant time an Employee.

1.10    �Employee� shall mean a salaried employee (as described in Treasury Regulation Section 1.421-7(h)) of the Company or any Subsidiary.

1.11    �Exchange Act� shall mean the Securities Exchange Act of 1934, as amended from time to time, including applicable regulations
thereunder.

1.12    �Participant� shall mean any Eligible Director to whom a Stock Award has been granted by the Committee under the Plan.

1.13    �Plan� shall mean the Raytheon Company 1997 Nonemployee Directors Restricted Stock Plan.

1.14    �Stock Award� shall mean the grant by the Company to an Eligible Director of Common Stock pursuant to Section 6 below.

1.15    �Stock Award Agreement� shall mean a written agreement between the Company and the Participant that establishes the terms, conditions,
restrictions and/or limitations applicable to a Stock Award in addition to those established by this Plan and by the Committee�s exercise of its
administrative powers.
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1.16    �Subsidiary� shall mean a corporation, business trust or similar incorporated or unincorporated entity of which the Company directly or
indirectly owns more than 50% of the voting power or value.

1.17    �Treasury Regulation� shall mean the regulation promulgated under the Code by the United States Department of the Treasury, as amended
from time to time.

1.18    �Vesting Date� shall mean the vesting date specified in accordance with Section 6.6 below.

2.    PURPOSE AND TERM OF PLAN

2.1    Purpose.    The purpose of the Plan is to further the growth, development and financial success of the Company by enabling it to attract
and retain nonemployee directors of outstanding ability and, by providing nonemployee directors the opportunity to become owners in Common
Stock, to more closely align the interests of the Company�s directors with that of its shareholders.

2.2    Term.    The plan shall become effective as of the Effective Date, and shall terminate on the day which precedes the 15th anniversary of
the Effective Date, unless terminated earlier by the Board pursuant to Section 8.1 below.

3.    ELIGIBILITY

3.1    Eligibility.    All Eligible Directors shall participate in the Plan as of the Effective Date.

4.    ADMINISTRATION

4.1    Responsibility.    The Committee shall have the responsibility to control, operate, manage and administer the Plan in accordance with its
terms.

4.2    Authority of the Committee.    The Committee shall have all the discretionary authority that may be necessary or helpful to enable it to
discharge its responsibilities with respect to the Plan, including but not limited to:

(1)    to determine eligibility for participation in the Plan;
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(2)    to determine eligibility for and the number of shares of Common Stock subject to a Stock Award granted under the Plan;

(3)    to supply any omission;

(4)    to issue administrative guidelines as an aid to administer the Plan and make changes in such guidelines as it from time to time deems
proper;

(5)    to make rules for carrying out and administering the Plan and make changes in such rules as it from time to time deems proper;

(6)    to the extent permitted under the Plan, grant waivers of Plan terms, conditions, restrictions, and limitations;

(7)    to accelerate the transferability of any Stock Award when such action or actions would be in the best interest of the Company; and

(8)    to take any and all other actions it deems necessary or advisable for the proper operation or administration of the Plan.

4.3    Action by the Committee.    The Committee shall act in accordance with the By-laws of the Company and with such authority as may be
granted by the Board. In addition, the Committee may authorize any one or more of its members to execute and deliver documents on behalf of
the Committee.

4.4    Delegation of Authority.    The Committee may delegate some or all of its authority under the Plan to any person or persons; provided,
however, that any such delegation shall be in writing.
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5.    SHARES SUBJECT TO PLAN

5.1    Available Shares.    The aggregate number of shares of Common Stock which shall be available for grants of Stock Awards under the Plan
during its term shall be 300,000. Such shares of Common Stock available for issuance under the Plan may be either authorized but unissued
shares, shares of issued stock held in the Company�s treasury, or both, at the discretion of the Company, and subject to any adjustments made in
accordance with Section 5.2 below. Any Stock Awards which terminate by expiration, forfeiture, cancellation or otherwise without the issuance
of such shares shall again be available for grants of Stock Awards under the Plan. The number of shares of Common Stock available for issuance
under the Plan shall not be reduced to reflect any dividends or dividend equivalents that are reinvested into additional shares of Common Stock.

5.2    Adjustment to Shares.    If there is any change in the number of outstanding shares of Common Stock through the declaration of stock
dividends, stock splits or the like, the number of shares of Common Stock (i) available for grants of Stock Awards under Section 5.1 above, and
(ii) underlying outstanding grants of Stock Awards, shall be automatically adjusted. If there is any change in the number of outstanding shares of
Common Stock through any change in the capital account of the Company, or through a merger, consolidation, separation (including a spin-off
or other distribution of stock or property), reorganization (whether or not such reorganization comes within the meaning of such term in Code
Section 368(a)) or partial or complete liquidation, the Committee shall make (i) appropriate adjustments in the number of shares of Common
Stock which may be issued under the Plan and (ii) any other adjustments and/or modifications to outstanding Stock Awards as it deems
appropriate. In the event of any other change in the capital structure or in the Common Stock, the Committee shall also be authorized to make
such appropriate adjustments in the number of shares of Common Stock available for issuance under the Plan and any other adjustments and/or
modifications to outstanding Stock Awards as it deems appropriate.

6.    STOCK AWARDS

6.1    In General.    The Committee is authorized to grant Stock Awards to Eligible Directors on or after the Effective Date. Stock Awards in
any given calendar year need not be equal in amount as to all Eligible Directors.

6.2    Terms and Conditions of Stock Awards.    Stock Awards shall be subject to such terms, conditions, restrictions and/or limitations, if any,
as the Committee deems appropriate, including, but not limited to, restrictions on transferability and continued service as a member of the
Board; provided, however, that such terms, conditions, restrictions and/or limitations are not inconsistent with the Plan. The Committee may
accelerate the date a Stock Award becomes transferable under such circumstances as it deems appropriate.

6.3    Stock Award Agreement.    Any Stock Award granted under the Plan shall be evidenced by a Stock Award Agreement which shall be
signed by the Committee and the Participant.

6.4    Rights as Shareholders.    Notwithstanding any term, condition, restriction and/or limitation with respect to a Stock Award granted under
the Plan but subject to the restrictions of Section 6.5 below, an Eligible Director who has been granted a Stock Award shall be entitled to all of
the rights of a shareholder with respect to the shares underlying the Stock Award from the date of grant, including voting rights and the rights to
receive dividends and other distributions. All shares of Common Stock or other securities paid on a Stock Award shall be held by the Company
and shall be subject to the same restrictions as the Stock Award to which they relate.
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6.5    Automatic Restrictions.    Unless otherwise provided by the Committee in the Stock Award Agreement, each Stock Award shall be
subject to a restriction on transferability until the Vesting Date. During the period commencing on the date of grant and ending on the Vesting
Date, or unless and until the provisions of the Plan relating to removal of restrictions have been satisfied, the shares underlying the Stock Award
may not be sold, assigned, pledged, encumbered, hypothecated or transferred.
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6.6    Vesting Date.    Unless otherwise provided by the Committee in the Stock Award Agreement and subject to Section 6.7 below, the Vesting
Date for all shares underlying Stock Awards granted to an Eligible Director shall be the date of the Annual Meeting of Shareholders of the
Company in the third calendar year following the year of the Stock Award.

6.7    Removal of Restrictions.    Unless otherwise provided in the Stock Award Agreement, the restrictions on the shares underlying Stock
Awards shall be removed and lapse upon the earlier of (i) the applicable Vesting Date or (ii) upon the occurrence of the death of the Eligible
Director or his or her ceasing to be a Director following a Change in Control. The foregoing notwithstanding, shares underlying Stock Awards
shall remain subject to the restrictions on transferability set forth in this Section 6 for at least six months following the date of such grant.

6.8    Forfeiture.    Except as otherwise provided in the Stock Award Agreement, an Eligible Director�s Stock Award shall be forfeited to the
Company upon the Eligible Director�s termination of service on the Board prior to his or her Vesting Date for any reason other than those set
forth in Section 6.7 above.

7.    ISSUANCE, POSSESSION AND DELIVERY OF STOCK AWARDS

7.1    Stock Certificate.    Each Stock Award granted under the Plan shall be evidenced by the issuance of a Common Stock certificate
registered on the transfer ledgers of the Company in the name of the Eligible Director who was granted the Stock Award effective as of the date
such Stock Award was granted to the Eligible Director pursuant to the Plan. Each such certificate shall bear an appropriate legend referring to
the restrictions applicable to the Stock Award.

7.2    Retention of Stock Certificate by Company.    Possession of any certificates representing shares underlying a Stock Award shall be
retained by the Company for the benefit of each Eligible Director until the restrictions thereon have lapsed and been removed in accordance with
Section 6.7 above. Thereupon, the Company shall promptly deliver the certificates for such shares to the Eligible Director; provided, however, if
ever any federal, state or local income or employment tax is required to be withheld from such shares, such certificates shall be delivered only
after the Eligible Director has paid (or made provision for the payment of) the requisite amount.

7.3    Fractional Shares.    The Company shall promptly pay to an Eligible Director the cash equivalent of any fractional shares which would
otherwise be acquired by the Eligible Director under the terms of the Plan.

7.4    Compliance with Securities Laws.    Notwithstanding anything contained in the Plan to the contrary, the issuance or delivery of any such
shares of Stock may be postponed for such period as may be required to comply with any applicable requirements of any national securities
exchange or any requirements under any other law or regulation applicable to the issuance or delivery of such shares. The Company shall not be
obligated to issue or deliver any such shares if the issuance or delivery thereof shall constitute a violation of any provision of any law or of any
regulation of any governmental authority or any national securities exchange.

8.    MISCELLANEOUS
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8.1    Amendment and Termination.    The Board may suspend or terminate the Plan at any time with or without prior notice. In addition, the
Board may, from time to time and with or without prior notice, amend the Plan in any manner; provided, however, that no amendment of the
Plan, without the approval of the shareholders of the Company, shall increase (except as provided in Section 5.2 above) the number of shares of
Common Stock available for Stock Awards under the Plan. Termination or amendment of the Plan by the Board shall not adversely affect any
then-existing Stock Award Agreement without the Participant�s prior written consent.

8.2    Amendments to Stock Award Agreement.    The Committee may at any time amend in writing any Stock Award Agreement by mutual
agreement between the Committee and the Participant or such other persons as may then have an interest therein.
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8.3    Listing of Shares and Related Matters.    If at any time the Committee shall determine that the listing, registration or qualification of the
shares of Common Stock subject to any Stock Award on any securities exchange or under any applicable law, or the consent or approval of any
governmental regulatory authority, is necessary or desirable as a condition of, or in connection with, the granting of a Stock Award or the
issuance of shares of Common Stock thereunder, such Stock Award may not be granted unless such listing, registration, qualification, consent or
approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

8.4    Governing Law.    The Plan shall be governed by and construed in accordance with the laws of the State of Delaware without reference to
principles of conflict of laws, except as superseded by applicable federal law.

8.5    No Right, Title, or Interest in Company Assets.    A Participant shall not have any rights as a shareholder in his or her name. To the
extent any person acquires a right to receive payments from the Company under the Plan, such rights shall be no greater than the rights of an
unsecured creditor of the Company and the Participant shall not have any rights in or against any specific assets of the Company.

8.6    No Guarantee of Tax Consequences.    No person connected with the Plan in any capacity, including, but no limited to, the Company and
any Subsidiary and their directors, officers, agents and employees makes any representation, commitment, or guarantee that any tax treatment,
including, but not limited to, federal, state and local income, estate and gift tax treatment, will be applicable with respect to amounts deferred
under the Plan, or paid to or for the benefit of a Participant under the Plan, or that such tax treatment will apply to or be available to a Participant
on account of participation in the Plan.

8.7    Other Benefits.    No Stock Award granted under the Plan shall be considered compensation for purposes of computing benefits under any
retirement plan for the Company or any Subsidiary nor affect any benefits or compensation under any other benefit or compensation plan of the
Company or any Subsidiary now or subsequently in effect.
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C/O AMERICAN STOCK TRANSFER

59 MAIDEN LANE

NEW YORK, NY 10038

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for
electronic delivery of information up until 11:59 P.M. Eastern Time
on May 3, 2005. Have your proxy card in hand when you access the
web site and follow the instructions to obtain your records and to
create an electronic voting instruction form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up
until 11:59 P.M. Eastern Time on May 3, 2005. Have your proxy
card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope provided or return it to Raytheon Company, c/o ADP, 51
Mercedes Way, Edgewood, NY 11717.

ADMISSION TICKET

For security purposes, please bring this ticket and a valid
picture identification with you if you are attending the meeting.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
RAYTH1 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

RAYTHEON

The Board of Directors recommends a vote FOR Item 1.

Item 1 -

Election of Directors For Withhold For All

To withhold authority to vote, mark

�For All Except� and write the
NOMINEES - CLASS OF 2008 All All Except nominee�s number on the line below.
01) Barbara M. Barrett 03) Linda G. Stuntz ¨ ¨ ¨
02) Frederic M. Poses
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The Board of Directors recommends a vote FOR Items 2, 3, 4 and 5. The Board of Directors recommends a vote AGAINST Items 6, 7, 8
and 9.

For Against Abstain For Against Abstain

Item 2 - Ratification of Independent Auditors ¨ ¨ ¨ Item 6 - Ethical Criteria for Military Contracts ¨ ¨ ¨

Item 3 - Amendment to Certificate of Incorporation ¨ ¨ ¨ Item 7 - MacBride Principles ¨ ¨ ¨
to Declassify the Board of Directors

Item 4 - Amendments to 2001 Stock Plan ¨ ¨ ¨ Item 8 - Majority Voting for Directors ¨ ¨ ¨

Item 5 - Amendments to 1997 Nonemployee
Directors Stock Plan ¨ ¨ ¨ Item 9 - Elect Retiree as Director ¨ ¨ ¨

For address changes and/or comments, please check this box and write them
on the back where indicated

¨ Please sign exactly as your name appears on this card. When signing as
attorney, executor, administrator, trustee or guardian, please give your full
title. If shares are held jointly, each holder should sign. If executed by a
company or partnership, the proxy should be executed in the full
corporate or partnership name and signed by a duly authorized person,
stating his or her title or authority.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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ADMISSION TICKET

Annual Meeting of Stockholders

Wednesday, May 4, 2005, 11:00 a.m. Eastern Time

The Ritz-Carlton, Pentagon City

1250 South Hayes Street

Arlington, VA

Directions to The Ritz-Carlton, Pentagon City:

From Baltimore (I-395)/ Points North, Follow I-95 South through
Maryland across the Woodrow Wilson Bridge into Virginia. Take exit 1
(Route 1 North) toward Alexandria/ Ronald Reagan Washington
National Airport/Crystal City. Take the 15th Street/ Pentagon City exit.
Turn left onto 15th Street. Continue three blocks and turn right onto
South Hayes Street. The Ritz-Carlton, Pentagon City is located on the
left, adjacent to Nordstrom.

From Richmond (I-95)/ Points South, Follow I-95 North to I-395
North. Take exit 8C (Pentagon City/ Crystal City) which leads you onto
South Hayes Street. The Ritz-Carlton, Pentagon City is located on the
right, adjacent to Nordstrom.

From Route 50 East/ Annapolis, Take Route 50 West into D.C., Route
50 will become New York Avenue. Take the I-395 South exit. Cross
over the 14th Street Bridge. Take Exit 8C/ Route 1 South/ Pentagon
City exit (left lane exit). From Route 1 take the 15th Street exit. Turn
right onto 15th Street. Proceed three blocks, turn right onto South Hayes
Street. The Ritz-Carlton, Pentagon City is located on the left, adjacent to
Nordstrom.

From Route 50 West/ Fairfax, Follow Route 50 East to Route 27 East/
Washington Boulevard (towards I-395/ Pentagon). Merge onto
Washington Boulevard and take I-395 North ramp towards Route 1
South. Stay right at the first fork and left at the second fork. Merge onto
South Hayes Street. The Ritz-Carlton will be on the right, adjacent to
Nordstrom.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

ANNUAL MEETING OF STOCKHOLDERS

MAY 4, 2005

The undersigned hereby appoints William H. Swanson, Edward S. Pliner and Jay B. Stephens, or any of them, as proxies, each with full power
of substitution, and hereby authorizes them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of Common
Stock of Raytheon Company that the stockholder(s) is/are entitled to vote at the Annual Meeting of Stockholders to be held at 11:00 a.m.,
Eastern Time on May 4, 2005, at The Ritz-Carlton, Pentagon City, 1250 South Hayes Street, Arlington, VA, and any adjournment or
postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE STOCKHOLDER(S). IF NO SUCH
DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE RECOMMENDATION OF THE
BOARD OF DIRECTORS.

IF YOU ARE NOT VOTING ON THE INTERNET OR BY TELEPHONE, PLEASE MARK, SIGN, DATE

AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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