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Item 3.03 Material Modification to Rights of Security Holders.

(a)

The information set forth under Item 5.03 is hereby incorporated by reference into this Item 3.03.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.    

(e)

As described in Item 5.07 below, on July 25, 2019, the shareholders of Haemonetics Corporation (the “Company”) approved the Haemonetics
Corporation 2019 Long-Term Incentive Compensation Plan (the “2019 Plan”), which will serve as the successor to the Haemonetics Corporation 2005
Long-Term Incentive Compensation Plan. A description of the material terms and conditions of the 2019 Plan is provided in Item 5 of the Company’s
definitive proxy statement for the 2019 Annual Meeting of Shareholders, which was filed with the Securities and Exchange Commission (the
“Commission”) on June 12, 2019 and is incorporated herein by reference.

The foregoing description of the 2019 Plan is qualified in its entirety by reference to a full and complete copy of the 2019 Plan, which is filed as
Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

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

(a)

As described in Item 5.07 below, on July 25, 2019, the shareholders of the Company approved amendments to Article 6, Section II of the Company’s
Restated Articles of Organization (the “Charter”) to provide for the declassification of the Company’s Board of Directors over a three-year period
beginning with director terms expiring at the 2020 Annual Meeting of Shareholders. Certain amendments to the Company’s By-Laws also became
effective upon shareholder approval of the Charter amendments on July 25, 2019 that clarify how vacancies on the Board of Directors will be filled
during the three-year declassification period.  A description of the materials terms of the foregoing Charter and By-Law amendments is provided in
Item 4 of the Company's definitive proxy statement for the 2019 Annual Meeting of Shareholders, which was filed with the Commission on June 12,
2019 and is incorporated herein by reference.

On July 25, 2019, the Company filed Articles of Amendment with the Massachusetts Secretary of the Commonwealth to effect the foregoing Charter
amendments. A full and complete copy of the Charter, as amended, and the Articles of Amendment are filed herewith as Exhibits 3.1 and 3.2,
respectively. The By-Laws, as amended, along with a copy of the text of the By-Law amendments marked to show changes, are filed herewith as
Exhibits 3.3 and 3.4, respectively. The foregoing description of the amendments to the Charter and By-Laws is qualified in its entirety by reference to
the full and complete copies of the Charter and By-Laws filed herewith, which are incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

The Company’s 2019 Annual Meeting of Shareholders was held on Thursday, July 25, 2019. Of the 51,260,914 shares outstanding and entitled to vote
at the meeting, 47,369,763 shares were represented at the meeting, constituting a quorum of 92.41%.

The results of the votes for each proposal considered at the meeting are set forth below:



1. The shareholders elected each of Mark W. Kroll, Claire Pomeroy and Ellen M. Zane as Class II directors with terms expiring in 2022 based upon
the following votes:

Nominees  For Withhold Broker Non-Votes
Mark W. Kroll  45,463,234 348,714 1,557,815
Claire Pomeroy  45,703,585 108,363 1,557,815
Ellen M. Zane  45,143,922 668,026 1,557,815

2.    The shareholders approved, on an advisory basis, the compensation of the Company’s named executive officers based upon the following votes:

For Against Abstain Broker Non-Votes
44,610,017 1,172,926 29,005 1,557,815

3.    The shareholders ratified the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal
year ending March 28, 2020 based upon the following votes:

For Against Abstain
46,769,361 566,890 33,512

4.    The shareholders approved amendments to the Charter to provide for the annual election of directors based upon the following votes:

For Against Abstain Broker Non-Votes
45,796,148 5,461 10,339 1,557,815

5.    The shareholders approved a proposal to adopt the Haemonetics Corporation 2019 Long-Term Incentive Compensation Plan based upon the
following votes:

For Against Abstain Broker Non-Votes
43,263,480 2,533,627 14,841 1,557,815

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number  Description

3.1
 

Restated Articles of Organization of the Company, reflecting Articles of Amendment dated August 23, 1993, August 21, 2006, July
26, 2018 and July 25, 2019

3.2  Articles of Amendment, dated July 25, 2019, to Restated Articles of Organization of the Company
3.3  By-Laws of the Company, as amended through July 25, 2019
3.4  Text of Amendments to By-Laws of the Company effective July 25, 2019 (shown in marked text)

10.1  Haemonetics Corporation 2019 Long-Term Incentive Compensation Plan
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Exhibit 3.1

Pro Forma Restated Articles of Organization reflecting Articles of Amendment dated August 23, 1993, August 21, 2006, July 26, 2018
and July 25, 2019.

Federal Identification No.
04-2882273

The Commonwealth of Massachusetts
MICHAEL JOSEPH CONNOLLY

Secretary of State
ONE ASHBURTON PLACE, BOSTON, MASSACHUSETTS 02108

RESTATED ARTICLES OF ORGANIZATION
General Laws, Chapter 156B, Section 74

This certificate must be submitted to the Secretary of the Commonwealth within sixty days after the date of the vote of stockholders
adopting the restated articles of organization. The fee for filing this certificate is prescribed by General Laws, Chapter 156B, Section 114. Make
check payable to the Commonwealth of Massachusetts.

We, John F. White, President and
Alicia R. Lopez, Clerk of

HAEMONETICS CORPORATION
(Name of Corporation)

located at 400 Wood Road, Braintree, Massachusetts 02184 do hereby certify that the following restatement of the articles of organization of
the corporation was duly adopted by unanimous written consent of all stockholders dated May 1, 1991.

being at least two-thirds of each class of stock outstanding and entitled to vote and of each class or series of stock adversely affected thereby:

1. The name by which the corporation shall be known is:

HAEMONETICS CORPORATION

2. The purposes for which the corporation is formed are as follows:

To carry on any manufacturing, mercantile, selling, management, service or other business, operation or activity which may be lawfully carried
on by a corporation organized under the Business Corporation Law of The Commonwealth of Massachusetts.

3. The total number of shares and the par value, if any, of each class of stock which the corporation is authorized to issue is as follows:

  WITHOUT PAR VALUE  WITH PAR VALUE
CLASS OF STOCK  NUMBER OF SHARES  NUMBER OF SHARES PAR VALUE
Preferred

 
None

 
None N/A

Common
 

None
 

150,000,000*        $.01

*Amended from 40,000,000 to 80,000,000 per Articles of Amendment filed August 23, 1993. Amended from 80,000,000 to 150,000,000 per Articles of
Amendment filed August 21, 2006.



4. If more than one class is authorized, a description of each of the different classes of stock with, if any, the preferences, voting powers,
qualifications, special or relative rights or privileges as to each class thereof and any series now established:

Not Applicable

5. The restrictions, if any, imposed by the articles of organization upon the transfer of shares of stock of any class are as follows:

None

6. Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for its voluntary dissolution, or
for limiting, defining, or regulating the powers of the corporation, or of its directors or stockholders, or of any class of stockholders:

See Continuation Sheet Attached as pages 6-1 through 6-15

We further certify that the foregoing restated articles of organization effect no amendments to the articles of organization of the corporation as
heretofore amended, except amendments to the following articles:

Article 3, Article 4 and Article 6

Briefly describe the amendments in space below:

To Article 3

1. Deleted the Corporation's Convertible Preferred Stock, following which the only capital stock which the Corporation shall have authority to
issue shall be 150,000,000* shares of a single class of Common Stock having a par value of $.01 per share.

*Amended from 40,000,000 to 80,000,000 per Articles of Amendment filed August 23, 1993. Amended from 80,000,000 to 150,000,000 per Articles of
Amendment filed August 21, 2006.

To Article 4

1. Deleted the description of the Corporation's Convertible Preferred Stock.

To Article 6

1. Modified provisions regarding indemnification of officers, directors and others;

2. Adopted fair price amendment;

3. Created classified Board of Directors;

4. Adopted provision regarding the redemption by the Corporation of shares acquired in a control share acquisition; and

To Article 2

1. Amend purposes.

IN WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we have hereto signed our names this 3rd day of May in
the year 1991.

/s/ John F. White, President
John F. White

/s/ Alicia R. Lopez, Clerk
Alicia R. Lopez
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Article 6: Other Lawful Provisions

The following additional provisions are hereby established for the management, conduct and regulation of the business and affairs of
this corporation, and for creating, limiting, defining and regulating the powers of this corporation and of its directors and stockholders:

I.    General Provisions

1.  The Board of Directors is authorized and empowered from time to time, in its discretion, to make, amend or repeal the by-laws, in part
or in whole, except with respect to any provision thereof which by law, the Articles of Organization or the by-laws requires action by the
stockholders.

2.  The Board of Directors shall have full power and authority to determine the terms and manner of issue, including, but not limited to,
the consideration therefor, (in a manner consistent with applicable law) and to issue or cause the issue of all shares of capital stock of the
corporation now or from time to time hereafter authorized.

3. Meetings of stockholders may be held outside The Commonwealth of Massachusetts at such location within the United States as the
Board of Directors may determine. The books of this corporation may be kept (subject to any provision contained in the statutes) at such place
or places within The Commonwealth of Massachusetts as may be designated from time to time by the Board of Directors or in the by-laws of
this corporation. Election of Directors need not be by ballot unless so requested by any stockholder entitled to vote thereon.

4.  The Directors shall have the power to fix from time to time their compensation. No person shall be disqualified from holding any
office by reason of any interest. In the absence of fraud, any Director, officer or stockholder of this corporation individually, or any individual
having any interest in any concern which is a stockholder of this corporation, or any concern in which any of such Directors, officers,
stockholders or individuals has any interest, may be a party to, or may be pecuniarily or otherwise interested in, any contract, transaction or
other act of this corporation, and

(1) such contract, transaction or act shall not be in any way invalidated or otherwise affected by that fact;
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(2) no such Director, officer, stockholder or individual shall be liable to account to this corporation for any profit or benefit realized
through any such contract, transaction or act; and

(3) any such Director of this corporation may be counted in determining the existence of a quorum at any meeting of the directors or of
any committee thereof which shall authorize any such contract, transaction or act, and may vote to authorize the same;

provided, however, that any contract, transaction or act in which any director or officer of this corporation is so interested individually or as a
director, officer, trustee or member of any concern which is not a subsidiary or affiliate of this corporation, or in which any Directors or officers
are so interested as holders, collectively, of a majority of shares of capital stock or other beneficial interest at the time outstanding in any
concern which is not a subsidiary or affiliate of this corporation, shall be duly authorized or ratified by a majority of the Directors who are not
so interested, to whom the nature of such interest has been disclosed and who have made any findings required by law;

the term “interest” as used herein shall include any personal interest and interest as a Director, officer, stockholder, shareholder, trustee,
member or beneficiary of any concern;

the term “concern” as used herein shall mean any corporation, association, trust, partnership, firm, person or other entity other than this
corporation; and

the phrase “subsidiary or affiliate” as used herein shall mean a concern in which a majority of the Directors, trustees, partners or
controlling persons is elected or appointed by the directors of this corporation, or is constituted of the Directors or officers of this
corporation.

To the extent permitted by law, the authorizing or ratifying vote of the holders of a majority of the shares of each class of the capital stock of
this corporation outstanding and entitled to vote for Directors at any annual meeting or a special meeting duly called for the purpose (whether
such vote is passed before or after judgment rendered in a suit with respect to such contract, transaction or act) shall validate any contract,
transaction or act of this corporation, or of the Board of Directors or any committee thereof, with regard to all
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stockholders of this corporation, whether or not of record at the time of such vote, and with regard to all creditors and other claimants under this
corporation; provided, however, that

A. with respect to the authorization or ratification of contracts, transactions or acts in which any of the Directors, officers or stockholders
of this corporation have an interest, the nature of such contracts, transactions or acts and the interest of any Director, officer or
stockholder therein shall be summarized in the notice of any such annual or special meeting, or in a statement or letter accompanying
such notice, and shall be fully disclosed at any such meeting;

B. the stockholders so voting shall have made any findings required by law;

C. stockholders so interested may vote at any such meeting except to the extent otherwise provided by law; and

D. any failure of the stockholders to authorize or ratify such contract, transaction or act shall not be deemed in any way to invalidate the
same or to deprive this corporation, its Directors, officers or employees of its or their right to proceed with such contract, transaction or
act.

No contract, transaction or act shall be avoided by reason of any provision of this paragraph 4 which would be valid but for such provision or
provisions.

5.  Each Director or officer of the corporation shall, in the performance of his duties, be fully protected in relying in good faith upon the
books of account of the corporation, reports made to the corporation by any of its officers or employees or by counsel, accountants, appraisers
or other experts or consultants selected with reasonable care by the Directors or officers of the corporation or upon other records of the
corporation.

6. In furtherance, and not in limitation, of the purposes enumerated in Article 2 hereof, the corporation shall have all the powers
conferred by the laws of The Commonwealth of Massachusetts, provided that no such power shall be exercised in a manner inconsistent with
the Business Corporation Law or any other applicable provision of Massachusetts law.
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7.  Except as may be otherwise provided herein, this corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Organization in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders
herein are granted subject to this reservation.

8. No stockholder shall have any right to examine any property or any books, accounts or other writings of the corporation if there is
reasonable ground for belief that such examination will for any reason be adverse to the interests of the corporation, and a vote of the directors
refusing permission to make such examination and setting forth that in the opinion of the directors such examination would be adverse to the
interests of the corporation shall be prima facie evidence that such examination would be adverse to the interest of the corporation. Every such
examination shall be subject to such reasonable regulations as the directors may establish in regard thereto.

9.  The Directors may specify the manner in which the accounts of the corporation shall be kept and may determine what constitutes net
earnings, profits and surplus, what amounts, if any, shall be reserved for any corporate purpose, and what amounts, if any, shall be declared as
dividends. Unless the Board of Directors otherwise specifies, the excess of the consideration for any share of its capital stock with par value
issued by it over such par value shall be paid-in surplus. The Board of Directors may allocate to capital stock less than all of the consideration
for any share of its capital stock without par value issued by it, in which case the balance of such consideration shall be paid-in surplus. All
surplus shall be available for any corporate purpose, including the payment of dividends.

10.  The purchase or other acquisition or retention by the corporation of shares of its own capital stock shall not be deemed a reduction of
its capital stock. Upon any reduction of capital or capital stock, no stockholder shall have any right to demand any distribution from the
corporation, except as and to the extent that the stockholders shall have provided at the time of authorizing such reduction.

11.  The corporation may carry on business operation or activity through a wholly or partly owned subsidiary and may be a partner in any
business enterprise which it would have power to conduct by itself.

12.  Except as otherwise provided in these Articles of Organization, the Articles of Organization of this Corporation
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may be amended at a meeting duly called for the purpose, by the vote of a majority of each class of stock outstanding and entitled to vote
thereon provided that any provision added to or changes made in the Articles of Organization by such amendment could have been included in,
and any provision deleted thereby could have been omitted from, the original Articles of Organization filed at the time of such meeting.

13.  No Director shall be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
Director notwithstanding any provision of law imposing such liability, except for any matter in respect of which such director shall be liable
under Sections 61 or 62 of Chapter 156B of the Massachusetts General Laws or any amendment thereto or successor provision thereto or shall
be liable by reason that, in addition to any and all other requirements for such liability, he (i) shall have breached his duty of loyalty to the
corporation or its stockholders, (ii) shall not have acted in good faith or, in failing to act, shall not have acted in good faith, (iii) shall have acted
in a manner involving intentional misconduct or a knowing violation of law or, in failing to act, shall have acted in a manner involving
intentional misconduct or a knowing violation of law or (iv) shall have derived an improper personal benefit. Neither the amendment nor repeal
of this paragraph 13, nor the adoption of any provision of the Articles of Organization inconsistent with this paragraph 13, shall eliminate or
reduce the effect of this paragraph 13 in respect of any matter occurring, or any cause of action, suit or claim that, but for this paragraph 13
would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

****

II.    Classified Board of Directors*

1.  Prior to the 2022 annual meeting of stockholders, the Directors of the Corporation shall be divided into three classes: Class I, Class II
and Class III. Each director shall hold office until the annual meeting for the year in which such director’s term expires and until such director’s
successor shall be elected and qualified, subject to prior death, resignation, retirement or removal. At the 2020 annual meeting of stockholders
of the Corporation, the successors to the directors whose terms expire at that meeting shall be elected to hold office for terms expiring at the
2021 annual meeting of stockholders; at the 2021 annual meeting of stockholders, the successors to the directors whose terms expire at that
meeting shall be elected for terms expiring at the 2022 annual meeting of stockholders; and at the 2022 annual meeting of stockholders, the
successors to the directors whose terms expire at that meeting shall be elected for terms expiring at the 2023 annual meeting of stockholders
and the division of directors into classes shall terminate. Thereafter all directors shall be elected for terms expiring at the next annual meeting of
stockholders and until their successors shall be elected and qualified, subject to prior death, resignation, retirement or removal. Any vacancy in
the Board of Directors, including a vacancy resulting from an enlargement of the Board, shall be filled as provided in the By-Laws.

*Amended to eliminate the classification of the Board of Directors and de-stagger director terms over a three-year period beginning with the 2020 annual
meeting of stockholders, per Articles of Amendment filed July 25, 2019.
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2. Notwithstanding any other provisions of these Articles of Organization or the By-Laws of the corporation or the fact that a lesser
percentage may be specified by law, these Articles of Organization or the By-Laws of the corporation, the affirmative vote of the holders of at
least a majority* of the combined voting power of the outstanding stock of the corporation entitled to vote generally in the election of Directors,
voting together as a single class, shall be required to amend, alter, adopt any provision inconsistent with or to repeal this Section II.

*Amended from eighty (80%) percent to a majority per Articles of Amendment filed July 26, 2018.

****
III.    Indemnification of Directors and Others

Section 1.1 Definitions

For purposes of these provisions pertaining to the indemnification of Directors and Others:

(a) “Director/officer” means any person who is serving or has served as a Director, officer or employee of the corporation appointed or
elected by the Board of Directors or the stockholders of the corporation, or any Director, officer or employee of the corporation who is serving
or has served at the request of the corporation as a Director, officer, trustee, principal, partner, member of a committee, employee or other agent
of any other organization, or in any capacity with respect to any employee benefit plan of the corporation or any of its subsidiaries.

(b) “Proceeding” means any action, suit or proceeding, whether civil, criminal, administrative or investigative,
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brought or threatened in or before any court, tribunal, administrative or legislative body or agency, and any claim which could be the subject of
a Proceeding.

(c) “Expense” means any fine or penalty, and any liability fixed by a judgment, order, decree or award in a Proceeding, any amount
reasonably paid in settlement of a Proceeding and any professional fees and other disbursements reasonably incurred in connection with a
Proceeding. The term “Expense” shall include any taxes or penalties imposed on a Director/officer with respect to any employee benefit plan of
the corporation or any of its subsidiaries.

Section 1.2 Right to Indemnification

Except as limited by law or as provided in Section 1.3 and 1.4 hereof, each Director/officer (and his heirs and personal representatives)
shall be indemnified by the corporation against any Expense incurred by him in connection with each Proceeding in which he is involved as a
result of his serving or having served as a Director/officer.

Section 1.3 Indemnification not Available

No indemnification shall be provided to a Director/officer with respect to a Proceeding as to which it shall have been adjudicated that
he did not act in good faith in the reasonable belief that his action was in the best interest of the corporation, or, to the extent that such
Proceeding relates to service with respect to an employee benefit plan, in the best interests of the participants or beneficiaries of such employee
benefit plan.

Section 1.4 Compromise or Settlement

In the event that a Proceeding is compromised or settled so as to impose any liability or obligation on a Director/officer or upon the
corporation, no indemnification shall be provided as to said Director/officer with respect to such Proceeding if such Director/officer shall have
been adjudicated not to have acted in good faith in the reasonable belief that his action was in the best interest of the corporation, or, to the
extent that such Proceeding relates to service with respect to an employee benefit plan, in the best interests of the participants or beneficiaries of
such employee benefit plan.

Section 1.5 Advances

The corporation shall pay sums on account of indemnification in advance of a final disposition of a
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Proceeding upon receipt of an undertaking by the Director/officer to repay such sums if it is subsequently established that he is not entitled to
indemnification pursuant to Sections 1.3 and 1.4 hereof, which undertaking may be accepted without reference to the financial ability of such
person to make repayment.

Section 1.6 Not Exclusive

Nothing in these provisions regarding the Indemnification of Directors and Others shall limit any lawful rights to indemnification
existing independently of these provisions.

Section 1.7 Insurance

The foregoing provisions shall not limit the power of the Board of Directors to authorize the purchase and maintenance of insurance on
behalf of any Director/officer against any liability incurred by him in any such capacity, or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against such liability hereunder.

****

IV.    Vote Required for Certain Business Combinations

(A) In addition to any affirmative vote required by law or these Articles of Organization, and except as otherwise expressly provided
in Paragraph (B) of this Provision:

1.  any merger or consolidation of the corporation or any Subsidiary (as hereinafter defined) with (a) an Interested Stockholder (as
hereinafter defined) or (b) any other corporation (whether or not itself an Interested Stockholder) which is, or after such merger or consolidation
would be, an Affiliate (as such term is hereinafter defined) of an Interested Stockholder; or

2.  any sale, lease, exchange, mortgage, pledge, grant of a security interest, transfer or other disposition (in one transaction or a
series of transactions) to or with (a) an Interested Stockholder or (b) or any other person (whether or not itself an Interested Stockholder) which
is, or after such sale, lease, exchange, mortgage, pledge, grant of security interest, transfer or other disposition would be, an Affiliate of an
Interested Stockholder, directly or indirectly, of substantially all of the assets of the corporation (including, without limitation, any voting
securities of a Subsidiary) or any Subsidiary; or
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3.  the issuance or transfer by the corporation or any Subsidiary (in one transaction or a series of transactions) of any securities of
the corporation or any Subsidiary, or both, to (a) an Interested Stockholder or (b) any other person (whether or not itself an Interested
Stockholder) which is, or after such issuance or transfer would be, an Affiliate of an Interested Stockholder in exchange for cash, securities or
other property (or a combination thereof); or

4.  the adoption of any plan or proposal for the liquidation or dissolution of the corporation proposed by or on behalf of an
Interested Stockholder or any Affiliate of an Interested Stockholder; or

5.  any reclassification of securities (including any reverse stock split), or recapitalization of the corporation, or any merger or
consolidation of the corporation with any of the Subsidiaries or any other transaction (whether or not with or into or otherwise involving an
Interested Stockholder) which has the effect, directly or indirectly, of increasing the proportionate share of the outstanding shares of any class
of equity or convertible securities of the corporation or any Subsidiary directly or indirectly beneficially owned by (a) an Interested Stockholder
or (b) any other person (whether or not itself an Interested Stockholder) which is, or after such reclassification, recapitalization, merger or
consolidation or other transaction would be, an Affiliate of an Interested Stockholder;

shall not be consummated unless such consummation shall have been approved by the affirmative vote of the holders of at least eighty
(80%) percent of the combined voting power of the then outstanding shares of Voting Stock (as hereinafter defined), voting together as a single
class. Such affirmative vote shall be required notwithstanding the fact that no vote may be required, or that a lesser percentage may be
specified, by law, in these Articles of Organization or in any agreement with any national securities exchange or otherwise.

(B) The provisions of Paragraph (A) of this Provision shall not be applicable to any particular Business Combination (as hereinafter
defined) and such Business Combination shall require only such affirmative vote as is required by law and any other provision of these Articles
of Organization, if the Business Combination shall have been approved by a majority of the Continuing Directors (as hereinafter defined) or all
of the following conditions shall have been met:

1.  The transaction constituting the Business Combination shall provide for a consideration to be received by
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all holders of Common Stock in exchange for all their shares of Common Stock, and the aggregate amount of the cash and the Fair Market
Value as of the date of the consummation of the Business Combination of consideration other than cash to be received per share by holders of
Common Stock in such Business Combination shall be at least equal to the higher of the following:

(a)  (if applicable) the highest per-share price (including any brokerage commissions, transfer taxes and soliciting dealers'
fees) paid in order to acquire any shares of Common Stock beneficially owned by an Interested Stockholder (i) within the two-year period
immediately prior to the Announcement Date (as hereinafter defined), (ii) within the two-year period immediately prior to the Determination
Date (as hereinafter defined) or (iii) in the transaction in which it became an Interested Stockholder, whichever is highest; or

(b)  the Fair Market Value per share of Common Stock on the Announcement Date or on the Determination Date, whichever
is higher;

2.  If the transaction constituting the Business Combination shall provide for a consideration to be received by holders of any class
or series of outstanding Voting Stock other than Common Stock, the aggregate amount of the cash and the Fair Market Value as of the date of
the consummation of the Business Combination of consideration other than cash to be received per share by holders of shares of such class or
series of Voting Stock shall be at least equal to the highest of the following (it being intended that the requirements of this subparagraph 2 shall
be required to be met with respect to every class or series of outstanding Voting Stock, whether or not as an Interested Stockholder has
previously acquired any shares of a particular class of Voting Stock):

(a)  (if applicable) the highest per share price (including brokerage commissions, transfer taxes and soliciting dealers' fees)
paid in order to acquire any shares of such class or series of Voting Stock beneficially owned by an Interested Stockholder (i) within the two-
year period immediately prior to the Announcement Date, (ii) within the two-year period immediately prior to the Determination Date, or (iii)
in the transaction in which it became an Interested Stockholder, whichever is highest; or

(b)  the Fair Market Value per share of such class or series of Voting Stock on the Announcement Date or the Determination
Date, whichever is higher; or
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(c)  (if applicable) the highest preferential amount per share to which holders of shares of such class or series of Voting Stock
are entitled in the event of any voluntary or involuntary liquidation, dissolution or winding up of the corporation;

3.  The consideration to be received by holders of a particular class or series of outstanding Voting Stock (including Common
Stock) will be in cash or in the same form as was previously paid in order to acquire shares of such class or series of Voting Stock which are
beneficially owned by an Interested Stockholder and, if an Interested Stockholder beneficially owns shares of any class or series of Voting
Stock which were acquired with varying forms of consideration, the form of consideration for such class or series of Voting Stock shall be
either cash or the form used to acquire the largest number of shares of such class or series of Voting Stock beneficially owned by it. The price
determination in accordance with subparagraphs 1 and 2 of the Paragraph (B) shall be subject to appropriate adjustment in the event of any
recapitalization, stock dividend, stock split, combination of shares or similar event;

4.  After such Interested Stockholder has become an Interested Stockholder and prior to the consummation of such Business
Combination:

(a)  except as approved by a majority of the Continuing Directors, there shall have been no failure to declare and pay at the
regular date therefor the full amount of any dividends (whether or not cumulative) payable on any outstanding preferred stock;

(b)  there shall have been (i) no reduction in the annual rate of dividends paid on the Common Stock (except as necessary to
reflect any subdivision of the Common Stock) other than as approved by a majority of the Continuing Directors and (ii) an increase in such
annual rate of dividends as necessary to prevent any such reduction in the event of any reclassification (including any reverse stock split),
recapitalization, reorganization or any similar transaction which has the effect of reducing the number of outstanding shares of the Common
Stock, unless the failure so to increase such annual rate is approved by a majority of the Continuing Directors; and

(c)  such Interested Stockholder shall not have become the beneficial owner of any additional shares of Voting Stock at a
price lower than that paid in the transaction in which it became an Interested Stockholder.
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5.  After such Interested Stockholder has become an Interested Stockholder, such Interested Stockholder shall not have received the
benefit, directly or indirectly (except proportionately as a stockholder), of any loans, advances, guarantees, pledges or other financial assistance
or any tax credits or
other tax advantages provided the corporation, whether in anticipation of or in connection with such Business Combination or otherwise; and

6.  A proxy or information statement describing the proposed Business Combination and complying with the requirements of the
Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (or any subsequent provisions replacing such act, rules
or regulations) shall be mailed to the stockholders of the corporation, no later than the earlier of (a) thirty (30) days prior to any vote on the
proposed Business Combination or (b) if no vote on such Business Combination is required, sixty (60) days prior to the consummation of such
Business Combination (whether or not such proxy or information statement is required to be mailed pursuant to such Act or subsequent
provisions). Such proxy statement shall contain at the front thereof, in a prominent place, any recommendations as to the advisability (or
inadvisability) of the Business Combination which the Continuing Directors, or any of them, may have furnished in writing and, if deemed
advisable by a majority of the Continuing Directors, an opinion of a reputable investment banking firm as to the fairness (or lack of fairness) of
the terms of such Business Combination, from the point of view of the holder of Voting Stock other than an Interested Stockholder (such
investment banking firm to be selected by a majority of the Continuing Directors, to be furnished with all information it reasonably requests
and to be paid a reasonable fee for its services upon receipt by the corporation of such opinion)

(C) For the purposes of this Provision:

1. “Business Combination” shall mean any transaction which is referred to in any one or more of subparagraphs 1 through 5
of Paragraph (A) of this Provision.

2. “Voting Stock” shall mean stock of all classes and series of the corporation entitled to vote generally in the election of
Directors.

3. “Person” shall mean any individual, firm, trust, partnership, association, corporation or other entity;

4. “Interested Stockholder” shall mean any person (other than the corporation or any Subsidiary or any person who
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was a holder of common stock of the corporation on December 12, 1985) who or which:

(a)  is the beneficial owner, directly or indirectly, of more than ten (10%) percent of the combined voting power of the then
outstanding Voting Stock; or

(b)  is an Affiliate of the corporation and at any time within the two-year period immediately prior to the date in question
was the beneficial owner, directly or indirectly of more than ten (10%) percent of the combined voting power of the then outstanding Voting
Stock; or

(c)  is an assignee of or has otherwise succeeded to the beneficial ownership of any shares of voting stock which were at
any time within the two-year period immediately prior to the date in question beneficially owned by an Interested Stockholder, unless such
assignment or succession shall have occurred pursuant to a Public Transaction (as hereinafter defined) or any series of transactions involving a
Public Transaction.

For the purposes of determining whether a person is an Interested Stockholder, the number of shares of Voting Stock deemed to be
outstanding shall include shares deemed owned through application of subparagraph 6 below but shall not include any other shares of Voting
Stock which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or
option, or otherwise.

5.  “Public Transaction” shall mean any (a) purchase of shares offered pursuant to an effective registration statement under the
Securities Act of 1933 of (b) open-market purchase of shares on a national securities exchange if, in either such case, the price and other terms
of sale are not negotiated by the purchaser and the seller of the beneficial interest in the shares.

6.  A person shall be a “beneficial owner” of any Voting Stock:

(a) which such person or any of its Affiliates beneficially owns, directly or indirectly; or

(b) which such person or any of its Affiliates has (i) the right to acquire (whether such right is exercisable immediately or
only after the passage of time) pursuant to any agreement, arrangement or understanding or upon the exercise of conversion rights, exchange
rights, warrants or options, or
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otherwise or (ii) the right to vote or to direct the voting thereof pursuant to any agreement, arrangement or understanding; or

(c)  which is beneficially owned, directly or indirectly, by any other person with which such person or any of its Affiliates
has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting or disposing of any shares of Voting Stock.

7.  “Affiliate” shall have the meaning ascribed to such term in Rule 12b-2 of the General Rules and Regulations under the
Securities Exchange Act of 1934, as in effect on August 10, 1990.

8.  “Subsidiary” shall mean any corporation of which a majority of any class of equity security (as defined in Rule 3a11.1 of the
General Rules and Regulations under the Securities Exchange Act of 1934, as in effect on August 10, 1990) is owned, directly or indirectly, by
the corporation; provided, however, that for the purposes of the definition of Interested Stockholder set forth in subparagraph 4, the term
“Subsidiary” shall mean only a corporation of which a majority of each class of equity security is owned, directly or indirectly, by the
corporation.

9.  “Continuing Director” shall mean any member of the Board of Directors of the corporation who is unaffiliated with, and not a
nominee of, an Interested Stockholder and was a member of the Board prior to the time that such Interested Stockholder became an Interested
Stockholder, and any successor of a Continuing Director who is unaffiliated with, and not a nominee of, an Interested Stockholder and is
recommended to succeed a Continuing Director by a majority of Continuing Directors then on the Board.

10. “Announcement Date” shall mean the date of the first public announcement of the proposed Business Combination.

11. “Determination Date” shall mean the date on which an Interested Stockholder became an Interested Stockholder.

12. “Fair Market Value” shall mean: (a) in the case of stock, the highest closing sale price during the thirty (30) day period
immediately preceding the date in question of a share of such stock on the National Market System of the National Association of Securities
Dealers Automated Quotation System or any system then in use on any national securities exchange or automated quotation system, or if no
such quotations are available, the fair market value on the date in
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question of a share of such stock as determined by a majority of the Continuing Directors in good faith; and (b) in the case of property other
than cash or stock, the fair market value of such property on the date in question as determined by a majority of the Continuing Directors in
good faith.

(D) A majority of the Continuing Directors shall have the power and duty to determine for the purposes of this Provision, on the
basis of information known to them after reasonable inquiry, all facts necessary to determine compliance with this Provision, including, without
limitation, (1) whether a person is an Interest Stockholder, (2) the number of shares of Voting Stock beneficially owned by any person, (3)
whether a person is an Affiliate of another, (4) whether the requirements of Paragraph (B) of this Provision have been met and (5) such other
matters with respect to which a determination is required under this Provision. The good faith determination of a majority of the Continuing
Directors on such matters shall be conclusive and binding for all purposes of this Provision.

(E) Nothing contained in this Provision shall be construed to relieve an Interested Stockholder of any fiduciary obligation imposed
by law.

(F) Notwithstanding any other provisions of these Articles of Organization or the By-laws of the corporation or the fact that a lesser
percentage may be specified by law, these Articles of Organization or the By-laws of the corporation, the affirmative vote of the holders of at
least a majority* of the combined voting power of the then outstanding Voting Stock, voting together as a single class, shall be required to
amend, alter, adopt any provision inconsistent with or repeal this Provision.

*Amended from eighty (80%) percent to a majority per Articles of Amendment filed July 26, 2018.

****

V.    Redemption of Shares

In accordance with Section 6 of Chapter 110D of the General Laws of the Commonwealth of Massachusetts the corporation by action
of its Board of Directors is authorized, at the option of the corporation by such Board of Directors action but without requiring the agreement of
the person who has made a control share acquisition (as defined in said Chapter 110D), to redeem all but not less than all shares acquired in
such a control share acquisition in accordance with and subject to the limitations contained in said Chapter 110D including Section 6 thereof.
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THE COMMONWEALTH OF MASSACHUSETTS

RESTATED ARTICLES OF ORGANIZATION
(General Laws, Chapter 156B, Section 74)

I hereby approve the within restated articles of
organization and the filing in the amount of
$600.00 having been paid, said articles are

deemed to have been filed with me this 17th
day of May, 1991.

/s/ Michael J. Connolly
MICHAEL JOSEPH CONNOLLY

Secretary of State

TO BE FILLED IN BY CORPORATION

PHOTO COPY OF RESTATED ARTICLES OF ORGANZIATON TO BE SENT TO:

Mary Ellen O'Mara, P.C.
Hutchins & Wheeler

101 Federal Street, Boston, MA 02110
Telephone 617-951-6600

Copy Mailed



Exhibit 3.2

The Commonwealth of Massachusetts
William Francis Galvin

Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Articles of Amendment
(General Laws Chapter 156D, Section 10.06; 950 CMR 113.34)

(1)    Exact name of corporation: Haemonetics Corporation

(2)    Registered office address: 155 Federal Street, Ste. 700, Boston, MA 02110

 
(number, street, city or town, state, zip code)

(3)    These articles of amendment affect
article(s): VI

 (specify the number(s) of article(s) being amended (I-VI))
(4)    Date adopted: July 25, 2019
(5)    Approved by:  

(check appropriate box)  

[ ] the incorporators.  

[ ] the board of directors without shareholder approval and shareholder approval was not required.

[X] the board of directors and the shareholders in the manner required by law and the articles of organization.
 

(6)    State the article number and the text of the amendment. Unless contained in the text of the amendment, state the provisions for
implementing the exchange, reclassification or cancellation of issued shares.

See attached continuation sheet.



To change the number of shares and the par value, *if any, of any type, or to designate a class or series, of stock, or change a designation of
class or series of stock, which the corporation is authorized to issue, complete the following:

Total authorized prior to amendment:

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE

     

     

     

Total authorized after amendment:

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE

     

     

     

(7)    The amendment shall be effective at the time and on the date approved by the Division, unless a later effective date not more than 90 days
from the date and time of filing is specified:

*G.L. Chapter 156D eliminates the concept of par value, however a corporation may specify par value in Article III. See G.L. Chapter 156D, Section 6.21,
and the comments relative thereto.



Signed by: /s/ Christopher A. Simon
 (signature of authorized individual)

[ ] Chairman of the board of directors,
[X] President,
[ ] Other officer,
[ ] Court-appointed fiduciary,

on this 25th day of July, 2019.



Haemonetics Corporation
Articles of Amendment

Continuation Sheet

Continuation Sheet

Article 6, Section II, is amended and restated in its entirety as follows:

II. Classified Board of Directors

1. Prior to the 2022 annual meeting of stockholders, the Directors of the Corporation shall be divided into three classes: Class I,
Class II and Class III. Each director shall hold office until the annual meeting for the year in which such director’s term expires and
until such director’s successor shall be elected and qualified, subject to prior death, resignation, retirement or removal. At the 2020
annual meeting of stockholders of the Corporation, the successors to the directors whose terms expire at that meeting shall be
elected to hold office for terms expiring at the 2021 annual meeting of stockholders; at the 2021 annual meeting of stockholders,
the successors to the directors whose terms expire at that meeting shall be elected for terms expiring at the 2022 annual meeting of
stockholders; and at the 2022 annual meeting of stockholders, the successors to the directors whose terms expire at that meeting
shall be elected for terms expiring at the 2023 annual meeting of stockholders and the division of directors into classes shall
terminate. Thereafter all directors shall be elected for terms expiring at the next annual meeting of stockholders and until their
successors shall be elected and qualified, subject to prior death, resignation, retirement or removal. Any vacancy in the Board of
Directors, including a vacancy resulting from an enlargement of the Board, shall be filled as provided in the By-Laws.

2. Notwithstanding any other provisions of these Articles of Organization or the By-Laws of the corporation or the fact that a lesser
percentage may be specified by law, these Articles of Organization or the By-Laws of the corporation, the affirmative vote of the
holders of at least a majority of the combined voting power of the outstanding stock of the corporation entitled to vote generally in
the election of Directors, voting together as a single class, shall be required to amend, alter, adopt any provision inconsistent with or
to repeal this Section II.



The Commonwealth of Massachusetts

I hereby certify that, upon examination of this document, duly submitted to me, it appears

that the provisions of the General Laws relative to corporations have been complied with,

and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

July 25, 2019 3:06 PM

/s/ William Francis Galvin

WILLIAM FRANCIS GALVIN
Secretary of the Commonwealth



Exhibit 3.3

As amended through July 25, 2019

BY-LAWS

of

HAEMONETICS CORPORATION

ARTICLE I

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 of its Directors and shareholders, and all 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 Articles of Organization; and the
Articles of Organization, as from time to time amended, are hereby made a part of these By-Laws. All references in these By-Laws
to the Articles of Organization shall be construed to mean the Articles of Organization of the Corporation as from time to time
amended.

ARTICLE II

Annual Meeting of Shareholders

The annual meeting of the shareholders shall be held on a date and at a time as shall be designated from time to time by the
Board of Directors, the Chairman of the Board or the President and stated in the notice of the meeting. Purposes for which an
Annual Meeting is to be held, additional to those prescribed by law and these By-Laws, may be specified solely by the Directors.

If such Annual Meeting has not been held as herein provided, or the time for an Annual Meeting is not fixed in accordance
with these By-Laws to be held within thirteen (13) months after the last Annual Meeting was held, a Special Meeting of the
Shareholders in Lieu of the Annual Meeting may be held, and any business transacted or elections held at such Special Meeting
shall have the same effect as if transacted or held at the Annual Meeting, and in such case all references in these By-Laws, except
in this Article II, to the Annual Meeting of the Shareholders shall be deemed to refer to such Special Meeting. Any such Special
Meeting shall be called, and the purposes thereof shall be specified in the Call, as provided in Article III of these By-Laws.

To be properly brought before the meeting, business must be of a nature that is appropriate for consideration at an Annual
Meeting 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, (ii) otherwise properly brought before the meeting by or at the direction of the Board of Directors, or (iii) otherwise
properly brought before the meeting by a shareholder in accordance with clause (a) or (b) below, as applicable.
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(a) In addition to any other applicable requirements, for business to be properly brought by a shareholder at the
Corporation’s Annual Meeting to be held in 2005, the shareholder must have given timely notice thereof in writing to
the Secretary of the Corporation. To be timely, each such notice must be given either by personal delivery or by United
States mail, postage prepaid, to the Secretary of the Corporation not later than sixty (60) days prior to the date such
meeting was held in the prior year. The notice shall set forth (i) information concerning the shareholder, including his or
her name and address, (ii) a representation that the shareholder is entitled to vote at such meeting and intends to appear
in person or by proxy at the meeting to present the matter specified in the notice, and (iii) such other information as
would be required to be included in a proxy statement soliciting proxies for the presentation of such matter to the
meeting.

(b) In addition to any other applicable requirements, for business to be properly brought by a shareholder at the
Corporation’s Annual Meetings to be held in 2006 and thereafter, the shareholder must have given timely notice thereof
in writing to the Secretary of the Corporation. To be timely, a shareholder’s notice shall be delivered to the Secretary at
the principal executive offices of the Corporation not later than the close of business on the 90th day nor earlier than the
close of business on the 120th day prior to the first anniversary of the preceding year’s Annual Meeting; provided,
however, that in the event that the date of the Annual Meeting is advanced by more than 30 days before or delayed by
more than 60 days after such anniversary date, notice by the shareholder to be timely must be so delivered not earlier
than the close of business on the 120th day prior to such Annual Meeting and not later than the close of business on the
later of the 90th day prior to such Annual Meeting or the 10th day following the day on which public announcement of
the date of such meeting is first made. For nominations or other business to be properly brought before an Annual
Meeting by a shareholder pursuant to this By-Law, the shareholder must (i) have given notice as required by these By-
Laws thereof in writing to the Secretary of the Corporation, (ii) have provided any updates or supplements to such
notice at the times and in the forms required by this By-Law and (iii) together with the beneficial owner(s), if any, on
whose behalf the nomination or business proposal is made, have acted in accordance with the representations set forth in
the Solicitation Statement (as defined below) required by this By-Law. Such shareholder’s notice shall set forth:

i. as to each person whom the shareholder proposes to nominate for election or reelection as a director, all information
relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an
election contest, or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act
(including such person’s written consent to being named in the proxy statement as a nominee and to serving as a
director if elected);

ii. as to any other business that the shareholder proposes to bring before the meeting, a brief description of the business
desired to be brought before the meeting, the reasons for conducting such business at the meeting, and any material
interest in such business of each Proposing Person (as defined below);
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iii. (a) the name and address of the shareholder giving the notice, as they appear on the Corporation’s books, and the
names and addresses of the other Proposing Persons (if any) and (b) as to each Proposing Person, the following
information: (1) the class or series and number of all shares of capital stock of the Corporation which are, directly or
indirectly, owned beneficially or of record by such Proposing Person or any of its affiliates or associates (as such
terms are defined in Rule 12b-2 promulgated under the Exchange Act), including any shares of any class or series of
capital stock of the Corporation as to which such Proposing Person or any of its affiliates or associates has a right to
acquire beneficial ownership at any time in the future, (2) all Synthetic Equity Interests (as defined below) in which
such Proposing Person or any of its affiliates or associates, directly or indirectly, holds an interest including a
description of the material terms of each such Synthetic Equity Interest, including without limitation, identification
of the counterparty to each such Synthetic Equity Interest and disclosure, for each such Synthetic Equity Interest, as
to (i) whether or not such Synthetic Equity Interest conveys any voting rights, directly or indirectly, in such shares to
such Proposing Person, (ii) whether or not such Synthetic Equity Interest is required to be, or is capable of being,
settled through delivery of such shares and (iii) whether or not such Proposing Person and/or, to the extent known,
the counterparty to such Synthetic Equity Interest has entered into other transactions that hedge or mitigate the
economic effect of such Synthetic Equity Interest, (3) any proxy (other than a revocable proxy given in response to a
public proxy solicitation made pursuant to, and in accordance with, the Exchange Act), agreement, arrangement,
understanding or relationship pursuant to which such Proposing Person has or shares a right to, directly or indirectly,
vote any shares of any class or series of capital stock of the Corporation, (4) any rights to dividends or other
distributions on the shares of any class or series of capital stock of the Corporation, directly or indirectly, owned
beneficially by such Proposing Person that are separated or separable from the underlying shares of the Corporation,
and (5) any performance-related fees (other than an asset based fee) that such Proposing Person, directly or
indirectly, is entitled to based on any increase or decrease in the value of shares of any class or series of capital stock
of the Corporation or any Synthetic Equity Interests (the disclosures to be made pursuant to the foregoing clauses (1)
through (5) are referred to, collectively, as “Material Ownership Interests”) and (c) a description of the material
terms of all agreements, arrangements or understandings (whether or not in writing) entered into by any Proposing
Person or any of its affiliates or associates with any other person for the purpose of acquiring, holding, disposing or
voting of any shares of any class or series of capital stock of the Corporation;

iv. (a) a description of all agreements, arrangements or understandings by and among any of the Proposing Persons, or
by and among any Proposing Persons and any other person (including with any proposed nominee(s)), pertaining to
the nomination(s) or other business proposed to be brought before the meeting of shareholders (which description
shall identify the name of each other person who is party to such an agreement, arrangement or understanding), and
(b)

3



identification of the names and addresses of other shareholders (including beneficial owners) known by any of the
Proposing Persons to support such nominations or other business proposal(s), and to the extent known the class and
number of all shares of the Corporation’s capital stock owned beneficially or of record by such other shareholder(s)
or other beneficial owner(s); and

v. a statement whether or not the shareholder giving the notice and/or the other Proposing Person(s), if any, will deliver
a proxy statement and form of proxy to holders of, in the case of a business proposal, at least the percentage of
voting power of all of the shares of capital stock of the Corporation required under applicable law to approve the
proposal or, in the case of a nomination or nominations, at least the percentage of voting power of all of the shares of
capital stock of the Corporation reasonably believed by such Proposing Person to be sufficient to elect the nominee
or nominees proposed to be nominated by such shareholder (such statement, the “Solicitation Statement”).

vi. For purposes of this Article II of these By-Laws, the term “Proposing Person” shall mean the following persons: (i)
the shareholder of record providing the notice of nominations or business proposed to be brought before a
shareholders’ meeting, and (ii) the beneficial owner(s), if different, on whose behalf the nominations or business
proposed to be brought before a shareholders’ meeting is made. For purposes of this Article II of these By-Laws, the
term “Synthetic Equity Interest” shall mean any transaction, agreement or arrangement (or series of transactions,
agreements or arrangements), including, without limitation, any derivative, swap, hedge, repurchase or so-called
“stock borrowing” agreement or arrangement, the purpose or effect of which is to, directly or indirectly: (a) give a
person or entity economic benefit and/or risk similar to ownership of shares of any class or series of capital stock of
the Corporation, in whole or in part, including due to the fact that such transaction, agreement or arrangement
provides, directly or indirectly, the opportunity to profit or avoid a loss from any increase or decrease in the value of
any shares of any class or series of capital stock of the Corporation, (b) mitigate loss to, reduce the economic risk of
or manage the risk of share price changes for, any person or entity with respect to any shares of any class or series of
capital stock of the Corporation, (c) otherwise provide in any manner the opportunity to profit or avoid a loss from
any decrease in the value of any shares of any class or series of capital stock of the Corporation, or (d) increase or
decrease the voting power of any person or entity with respect to any shares of any class or series of capital stock of
the Corporation.

vii. For the avoidance of doubt, the foregoing subparagraph (b) shall be the exclusive means for a shareholder to bring
nominations or business properly before an Annual Meeting (other than matters properly brought under Rule 14a-8
(or any successor rule) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), and such
shareholder must comply with the notice and other procedures set forth in this By-Law Article to bring such
nominations or business properly before an Annual Meeting. In addition to the other requirements set forth
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in this By-Law, for any proposal of business to be considered at an Annual Meeting, it must be a proper subject for
action by shareholders of the Corporation under Massachusetts law.

Only such business shall be conducted at an Annual Meeting as shall have been brought before the meeting in accordance
with the provisions of this By-law. The Board of Directors or a designated committee thereof shall have the power to determine
whether any business proposed to be brought before the meeting was made in accordance with the provisions of this By-law. If
neither the Board of Directors nor such designated committee makes a determination as to whether any shareholder proposal was
made in accordance with the provisions of this By-law, the presiding officer of the Annual Meeting shall have the power and duty
to determine whether the shareholder proposal was made in accordance with the provisions of this By-law. If the Board of Directors
or a designated committee thereof or the presiding officer, as applicable, determines that any shareholder proposal was not made in
accordance with the provisions of this By-law, such proposal or nomination shall be disregarded and shall not be presented for
action at the Annual Meeting.

For purposes of this By-law, “public announcement” shall mean disclosure in a press release reported by the Dow Jones
News Service, Associated Press, Business Wire or comparable national news service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

Notwithstanding the foregoing provisions of this By-law, a shareholder shall also comply with all applicable requirements
of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this By-law. Nothing in this
By-law shall be deemed to affect any rights of shareholders to request inclusion of proposals in the Corporation’s proxy statement
pursuant to Rule 14a-8 under the Exchange Act.

ARTICLE III

Special Meetings of Shareholders

A Special Meeting of the Shareholders may be called at any time by the President, or by a majority of the Directors acting
by vote or by written instrument or instruments signed by them. A Special Meeting of Shareholders shall be called by the Secretary,
or in the case of the death, absence, incapacity or refusal of the Secretary, by any other officer, upon written application of one or
more shareholders who hold at least (i) a majority in interest of the capital stock of the Corporation entitled to vote at such meeting,
or (ii) such lesser percentage, if any, (but not less than forty percent (40%)) as shall be determined to be the maximum percentage
which the Corporation is permitted by applicable law to establish for the call of such a meeting. Such call shall state the time, place,
and purposes of the meeting. Only business within the purpose or purposes described in the meeting notice may be conducted at a
Special Meeting.
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ARTICLE IV

Place of Shareholders’ Meetings

All meetings of the shareholders shall be held at the principal 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
Chairman of the Board of Directors, the President, or by a majority of the Directors acting by vote or by written instrument or
instruments signed by them. Any adjourned session of any meeting of the shareholders shall be held at such place within
Massachusetts or, if permitted by the Articles of Organization, elsewhere within the United States as is designated in the vote of
adjournment.

ARTICLE V

Notice of Shareholders’ Meetings

A written Notice of the place, date and hour of all meetings of shareholders stating the purposes of the meeting shall be
given at least seven (7) days and not more than sixty (60) days before the meeting to each shareholder entitled to vote thereat, by
leaving such Notice with him or at his residence or usual place of business, or by mailing, postage prepaid, and addressed to such
shareholder at his address as it appears in the records of the Corporation. Such Notice shall be given by the Secretary, or in 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 or by the Board of Directors. Notice may be delivered to a shareholder by electronic
transmission in a manner specified by the shareholder, including by facsimile transmission, electronic mail or posting on an
electronic network. Whenever Notice of a meeting is required to be given a shareholder under any provision of law, of the Articles
of Organization, or of these By-Laws, a written Waiver thereof, executed before or after the meeting by such shareholder or his
attorney thereunto authorized, and filed with the records of the meeting, shall be deemed equivalent to such Notice. In addition, any
shareholder who attends the meeting (i) without objecting to holding the meeting or transacting business at the meeting at the
beginning of the meeting waives objection to lack of notice or defective notice of the meeting or (ii) without objecting to the
consideration of a particular matter when it is presented waives objection that consideration of the matter is not within the purposes
described in the notice for such meeting.

ARTICLE VI

Quorum of Shareholders; Adjournment

At any meeting of the shareholders, a quorum for the election of any Director or for the consideration of any question shall
consist of a majority of the votes entitled to be cast on the matter, except that if two or more voting groups are entitled to vote for
the election of any Director or upon any question, then in the case of each such voting group a quorum for the election of any
Director or for the consideration of such question shall consist of a majority of the votes entitled to be cast on the matter by the
voting group. As used in these By-Laws, a voting group includes all shares of one or more classes or series that, under the Articles
of
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Organization or the Massachusetts Business Corporation Act, are entitled to vote and to be counted together collectively on a
matter at a meeting of shareholders. Stock owned by the Corporation, if any, except stock held directly or indirectly by it in a
fiduciary capacity, shall be disregarded in determining any quorum.

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 any meeting is convened, the
presiding officer may adjourn the meeting if (a) no quorum is present for the transaction of business, (b) the Board of Directors
determines that adjournment is necessary or appropriate 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 Board of Directors determines
that adjournment is otherwise in the best interests of the Corporation.

ARTICLE VII

Proxies and Voting

Except as may otherwise be provided in the Articles of Organization, shareholders entitled to vote shall have one vote for
each share of stock entitled to vote owned by them. Shareholders entitled to vote may vote in person or by proxy, which vote may
consist of an electronic transmission in accordance with the Massachusetts Business Corporation Act. Except as otherwise provided
by law, no proxy dated more than eleven (11) months before the meeting named therein shall be valid and no proxy shall be valid
after the final adjournment of such meeting. A proxy with respect to stock held in the name of two or more persons shall be valid if
executed by any one of them unless at or prior to the exercise of the proxy the Corporation receives specific written notice to the
contrary from any one of them. Subject to Section 7.24 of the Massachusetts Business Corporation Act (or any successor
provision), a proxy purporting to be executed by or on behalf of a shareholder shall be deemed valid unless challenged at or prior to
its exercise and the burden of proving invalidity shall 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.

When a quorum for an election is present at any meeting, a plurality of the votes properly cast for any office shall elect such
office. When a quorum for the consideration of a proposal is present at any meeting, favorable action on the proposal is taken if the
votes cast favoring the action exceed the votes cast opposing the action; except that if two or more voting groups are entitled to
vote upon such proposal, then in the case of each such voting group, favorable action on the proposal is taken if the votes cast
within the group favoring the action exceed the votes cast opposing the action; and except in any case where a different vote is
required by law, by the Articles of Organization or by these By-Laws.

The Corporation shall not, directly or indirectly, vote upon any share of its own stock; but nothing herein shall be construed
as limiting the right of the Corporation to vote shares of stock held directly or indirectly by it in a fiduciary capacity.
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Any action required or permitted to be taken at any meeting of the shareholders may be taken without a meeting if all
shareholders entitled to vote on the matter consent to the action in writing and the written Consents are delivered to the Corporation
for inclusion with the records of the meetings of shareholders within sixty (60) days of the earliest dated Consent delivered to the
Corporation. Such Consents shall be treated for all purposes as a vote at a meeting.

The Chairman of the Board, or in his absence the President, or in absence of both the Chairman of the Board and the
President, a Vice-President shall call meetings of the shareholders to order and shall act as chairman (presiding officer) thereof. The
Secretary of the Corporation, if present, shall record the proceedings of all meetings of shareholders and, in the absence of the
Secretary, the presiding officer may appoint a secretary pro tempore of the meeting.

Unless otherwise provided in the Articles of Organization, if authorized by the Board of Directors, subject to such
guidelines and procedures as the Board of Directors may adopt, shareholders and proxyholders not physically present at a meeting
of shareholders may, by means of remote communications: (i) participate in a meeting of shareholders; and (ii) be deemed present
in person and vote at a meeting of shareholders, provided that: (a) the Corporation shall implement reasonable measures to verify
that each person deemed present and permitted to vote at the meeting by means of remote communication is a shareholder or
proxyholder; (b) the Corporation shall implement reasonable measures to provide such shareholders and proxyholders a reasonable
opportunity to participate in the meeting and to vote on matters submitted to the shareholders, including an opportunity to read or
hear the proceedings of the meeting substantially concurrently with such proceedings; and (c) if any shareholder or proxyholder
votes or takes other action at the meeting by means of remote communication, a record of such vote or other action shall be
maintained by the Corporation.

ARTICLE VIII

Board of Directors

The business and affairs of this Corporation shall be managed under the direction of a Board of Directors consisting of not
fewer than three (3) nor more than twelve (12) Directors, the exact number to be determined from time to time by resolution
adopted by the affirmative vote of a majority of the entire Board of Directors, such Board of Directors to be divided into such
classes and elected by such shareholders as have the right to vote thereon, for such terms as are provided in the Articles of
Organization. Each Director shall hold office until his successor shall have been elected and qualified subject to Article XVIII of
these By-Laws. Whenever used in these By-Laws, the phrase “entire Board of Directors” shall mean that number of Directors fixed
by the most recent resolution 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 relevant for any purpose under these By-Laws. No
Director need be a shareholder.

Nominations for the election of Directors may be made by the Board of Directors or a committee appointed by the Board of
Directors or by any shareholder entitled to vote generally in the election of Directors. However, any shareholder entitled to vote
generally in the election of Directors may nominate one or more persons for election as Directors at a meeting only in accordance
with the following clause (a) or (b), as applicable.
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(a) In addition to any other applicable requirements, for a shareholder to properly nominate one or more persons for
election as Directors at the Corporation’s Annual Meeting to be held in 2005, the shareholder must provide written
notice of such shareholder’s intent to make such nomination or nominations, either by personal delivery or by
United States mail, postage prepaid, to the Secretary of the Corporation not later than sixty (60) days prior to the
date of the prior year’s Annual Meeting. Each such notice to the Secretary shall set forth (i) the names and addresses
of the shareholder and his or her nominees; (ii) a representation that the shareholder is entitled to vote at such
meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified in
the notice; (iii) a description of all arrangements or understandings between the shareholder and each such nominee;
(iv) such other information as would be required to be included in a proxy statement soliciting proxies for the
election of the nominees of such shareholder; and (v) the consent of each nominee to serve as a Director of the
Corporation if so elected. The Corporation may require any proposed nominee to furnish such other information as
may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to serve as a
Director of the Corporation. The presiding officer of the meeting may, if the facts warrant, determine that a
nomination was not made in accordance with the foregoing procedure, and if he should so determine, he shall so
declare to the meeting and the defective nomination shall be disregarded.

(b) In addition to any other applicable requirements, for a shareholder to properly nominate one or more persons for
election as Directors at the Corporation’s Annual Meetings to be held in 2006 and thereafter, the shareholder must
have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, a shareholder’s notice
shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of
business on the 90th day nor earlier than the close of business on the 120th day prior to the first anniversary of the
preceding year’s Annual Meeting; provided, however, that in the event that the date of the Annual Meeting is
advanced by more than 30 days before or delayed by more than 60 days after such anniversary date, notice by the
shareholder to be timely must be so delivered not earlier than the close of business on the 120th day prior to such
Annual Meeting and not later than the close of business on the later of the 90th day prior to such Annual Meeting or
the 10th day following the day on which public announcement of the date of such meeting is first made. Such
shareholder’s notice shall set forth (a) as to each person whom the shareholder proposes to nominate for election or
reelection as a director, all information relating to such person that is required to be disclosed in solicitations of
proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to Regulation
14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (including such person’s written
consent to being named in the proxy statement as a nominee and to serving as a director if elected); and (b) as to the
shareholder giving the notice and the beneficial owner, if any, on whose behalf the nomination is made (i) the name
and address of such shareholder, as they appear on the Corporation’s books, and of such beneficial owner, and (ii)
the class and number of shares of the Corporation which are owned beneficially and of record by such shareholder
and such beneficial owner.
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Notwithstanding anything in the second sentence of the foregoing clause (b) to the contrary, in the event that the number of
directors to be elected to the Board of Directors of the Corporation is increased and there is no public announcement naming all of
the nominees for director or specifying the size of the increased Board of Directors made by the Corporation at least 85 days prior
to the first anniversary of the preceding year’s Annual Meeting, a shareholder’s notice required by this By-law shall also be
considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the
Secretary at the principal executive offices of the Corporation not later than the close of business on the 10th day following the day
on which such public announcement is first made by the Corporation.

Only such persons who are nominated in accordance with the provisions of this By-law shall be eligible for election and to
serve as directors. The Board of Directors or a designated committee thereof shall have the power to determine whether a
nomination was made in accordance with the provisions of this By-law. If neither the Board of Directors nor such designated
committee makes a determination as to whether any nomination was made in accordance with the provisions of this By-law, the
presiding officer of the Annual Meeting shall have the power and duty to determine whether the nomination was made in
accordance with the provisions of this By-law. If the Board of Directors or a designated committee thereof or the presiding officer,
as applicable, determines that any nomination was not made in accordance with the provisions of this By-law, such proposal or
nomination shall be disregarded and shall not be presented for action at the Annual Meeting.

For purposes of this By-law, “public announcement” shall mean disclosure in a press release reported by the Dow Jones
News Service, Associated Press, Business Wire or comparable national news service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

Notwithstanding the foregoing provisions of this By-law, a shareholder shall also comply with all applicable requirements
of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this By-law.

ARTICLE IX

Powers of Directors

The business of the Corporation shall be managed under the direction of the Board of Directors, which shall exercise all the
powers of the Corporation except as otherwise required by law, 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, except as otherwise required by law, may exercise the
powers of the full Board until such vacancy or vacancies are filled.

Any unissued capital stock from time to time authorized under the Articles of Organization and Amendments thereto may
be issued, and any shares of capital stock restored to the status of authorized but unissued stock may be reissued, by vote of the
Directors.
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ARTICLE X

Committees of Directors

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

ARTICLE XI

Meetings of the Board of Directors;
Action without a Meeting

Regular meetings of the Board of Directors may be held without call or notice at such places and at such times as the Board
may from time to time determine; provided, however, that reasonable notice of such determination and of any changes therein is
given to each member of the Board then in office. A regular meeting of the Board of Directors may be held without call or notice
immediately after and at the same place as the Annual Meeting of Shareholders, or any Special Meeting held in lieu thereof.

Special meetings of the Board of Directors may be held at any time and at any place when called by the President, the
Treasurer, the Chairman of the Board, or two or more Directors, reasonable notice thereof being given to each Director by the
Secretary, or in the case of death, absence, incapacity or refusal of the Secretary, by the officer or Directors calling the meeting. In
any case, it shall be deemed sufficient notice to a Director to send notice by mail at least forty-eight (48) hours, or by telegram or
by facsimile transmission or other electronic means at least twenty-four (24) hours, before the meeting, addressed to him at his
usual or last known business or residence address (which may include his telecopy number or electronic mail address); or to give
notice to him in person, either by telephone or by handing him a written notice, at least twenty-four (24) hours before the meeting.

Notwithstanding the foregoing, notice of a meeting need not be given to any Director if a written waiver of notice, executed
by him before or after the meeting, or delivered by means of electronic transmission, is filed with the records of the meeting, or to
any Director who attends the meeting without protesting at its commencement or promptly upon his arrival, the holding of the
meeting, or who thereafter votes for or assents to any action taken at the meeting. A notice of a meeting or a waiver of notice need
not specify the purposes of the meeting.

Any action required or permitted to be taken at any meeting of the Directors may be taken without a meeting if a written
consent thereto is signed by all the Directors, or delivered to the Corporation by means of electronic transmission, and such written
consent is filed with the records of the meetings of the Directors. Such consent shall be treated as a vote at a meeting for all
purposes. Such consents may be executed in one or more counterparts and not every Director need sign the same counterpart.
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Members of the Board of Directors or any committee designated thereby may participate in a meeting of such Board or
committee by, or conduct the meeting through the use of, any means of communication by which all persons participating in the
meeting can hear each other at the same time and participation by such means shall constitute presence in person at a meeting.

ARTICLE XII

Quorum of Directors

At any meeting of the Board of Directors, a quorum 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 the Massachusetts Business Corporation Act, or any
successor provision. Any meeting may be adjourned from time to time by a majority of the votes cast upon the question, whether or
not a quorum is present, and the meeting may be held as adjourned without further notice. When a quorum is present at any
meeting, the votes of a majority of the Directors present shall be requisite and sufficient for appointment to any office, and a
majority of the Directors present shall decide any question brought before such meeting, except in any case where a different vote
is required by law, by the Articles of Organization or by these By-Laws.

ARTICLE XIII

Officers and Agents

The officers of the Corporation shall be a President, a Chairman of the Board, a Treasurer, a Secretary, and such other
officers, which may include a Controller, one or more Vice Presidents, Assistant Treasurers, Assistant Secretaries, or Assistant
Controllers, as the Board of Directors may, in its discretion, appoint. The Corporation may also have such agents, if any, as the
Board of Directors may, in its discretion, appoint. The President need not be a Director. The Secretary shall be a resident of
Massachusetts unless the Corporation has a resident agent appointed for the purpose of receiving service of process. So far as is
permitted by law, any two or more offices may be held by the same person.

Subject to law, to the Articles of Organization and the other provisions of these By-Laws, each officer shall have, in
addition to the duties and powers herein set forth, such duties and powers as are commonly incident to his office and as the Board
of Directors may from time to time designate.

The President, Chairman of the Board, Treasurer and Secretary shall be appointed annually by the Board of Directors at its
first meeting following the Annual Meeting of Shareholders, by vote of a majority of the full Board of Directors. Such other
officers of the Corporation as may be created in accordance with these By-Laws may be filled at such meeting by vote of a majority
of the full Board of Directors or any other time by vote of a majority of the Directors then in office.

Each officer shall (subject to Article XVIII of these By-Laws) hold office until the first meeting of the Board of Directors
following the next Annual Meeting of Shareholders and until his successor is appointed and qualified, or until he sooner dies,
resigns, is removed, or becomes disqualified. Each agent shall retain his authority at the pleasure of the Board of Directors.
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Any officer, employee, or agent of the Corporation may be required, as and if determined by the Board of Directors, to give
bond for the faithful performance of his duties.

Notwithstanding the foregoing, and without limiting the powers of the Board of Directors set forth above, the President
shall have the authority to appoint from time to time one or more Vice Presidents. Any Vice President appointed by the President
shall hold office until his successor is appointed or until he sooner dies, resigns, is removed or becomes disqualified. The President
or the Directors may remove from office any Vice President appointed by the President, with or without assignment of cause.

The Corporation may enter into employment contracts with officers authorized by the Board of Directors extending beyond
the terms of office of the Directors. An employment contract shall be valid despite any inconsistent provision of these By-Laws
relating to terms of officers and removal of officers with or without cause, but shall not affect the authority of the Board of
Directors to remove officers. Any removal or failure to reappoint an officer shall be without prejudice to the officer’s contract
rights, if any.

ARTICLE XIV

President and Vice Presidents; Chairman of the Board

The Chairman of the Board shall be a member of the Board of Directors, shall preside at its meetings and at the meetings of
the shareholders, and shall advise and counsel with the President. The Chairman of the Board shall have general charge and
supervision of the business, property and affairs of the Corporation and such other powers and duties as the Board of Directors may
prescribe, subject to the control of the Board of Directors, unless otherwise provided by law, the Articles of Organization, these By-
Laws or by specific vote of the Board of Directors.

The President shall have such duties and powers as shall be designated from time to time by the Board of Directors or by
the Chairman, and, in any case, shall be responsible to and shall report to the Board of Directors. In the absence or disability of the
Chairman, the President shall have the powers and duties of the Chairman.

Any Vice President shall have such duties and powers as shall be designated from time to time by the Board of Directors or
by the President, and, in any case, shall be responsible to and shall report to the President. In the absence or disability of the
President, the Vice President or, if there be more than one, the Vice Presidents in the order of their seniority or as otherwise
designated by the Board of Directors, shall have the powers and duties of the President.
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ARTICLE XV

Treasurer and Assistant Treasurer

The Treasurer may be the Chief Financial Officer of the Corporation or any other person appointed by the Board of
Directors, and shall be in charge of its funds and the disbursements thereof, subject to the President and the Board of Directors, and
shall have such duties and powers as are commonly incident to the office of a corporate treasurer and such other duties and powers
as may be prescribed from time to time by the Board of Directors or the President, or if the Treasurer is other than the Chief
Financial Officer, then by the Chief Financial Officer. If no Controller is elected, the Treasurer shall also have the duties and
powers of the Controller as provided in these By-Laws. The Treasurer shall be responsible to and shall report to the Board of
Directors, but in the ordinary conduct of the Corporation’s business, shall be under the supervision of the President, or if the
Treasurer is not the Chief Financial Officer, shall be under the supervision of the Chief Financial Officer.

Any Assistant Treasurer shall have such duties and powers as shall be prescribed from time to time by the Board of
Directors or by the Treasurer, and shall be responsible to and shall report to the Treasurer. In the absence or disability of the
Treasurer, the Assistant Treasurer or, if there be more than one, the Assistant Treasurers, in their order of seniority or as otherwise
designated by the Board of Directors shall have the powers and duties of the Treasurer. If no Assistant Treasurer is elected, the Vice
President, Finance shall have the powers and duties of the Treasurer in the absence or disability of the Treasurer.

ARTICLE XVI

Controller

If a Controller is elected, he shall be the chief accounting officer of the Corporation and shall be in charge of its books of
account and accounting records and of its accounting procedures, and shall have such duties and powers as are commonly incident
to the office of a corporate controller and such other duties and powers as may be prescribed from time to time by the Board of
Directors or by the President. The Controller shall be responsible to and shall report to the Board of Directors, but in the ordinary
conduct of the Corporation’s business, shall be under the supervision of the President.

Any Assistant Controller shall have duties and powers as shall be prescribed from time to time by the Board of Directors or
by the Controller, and shall be responsible to and shall report to the Controller. If the absence or disability of the Controller, the
Assistant Controller or, if there be more than one, Assistant Controllers in their order of seniority or as otherwise designated by the
Board of Directors, shall have the powers and duties of the Controller.
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ARTICLE XVII

Secretary and Assistant Secretary

The Secretary shall record all proceedings of the shareholders in books to be kept therefor, and shall have custody of the
Corporation’s records, documents and valuable papers. In the absence of the Secretary from any such meeting, the Assistant
Secretary, if any, may act as temporary secretary, and shall record the proceedings thereof in the aforesaid books, or a temporary
secretary may be chosen by vote of the meeting.

The Secretary shall also keep, or cause to be kept, the stock transfer records of the Corporation which shall contain a
complete list of the names and addresses of all shareholders and the amount of stock held by each.

Unless the Board of Directors shall otherwise designate, the Secretary or, in his absence, the Assistant Secretary, if any,
shall have custody of the corporate seal and be responsible for affixing it to such documents as may be required to be sealed.

The Secretary shall have such other duties and powers as are commonly incident to the office of a corporate secretary, and
such other duties and powers as may be prescribed from time to time by the Board of Directors or by the President.

The Secretary shall also record all proceedings of the Board of Directors and of any meetings of any committees of the
Board, and, in his absence from any such meeting, a temporary secretary shall be chosen who shall record the proceedings thereof.

The Secretary shall attend all meetings of the Board of Directors and shall record the proceedings thereat in books provided
for that purpose which shall be open during business hours to the inspection of any Director. He shall notify the Directors of the
meetings in accordance with these By-Laws and shall have and may exercise such other powers and duties as the Board of
Directors may prescribe. In the absence of the Secretary at a meeting of the Board of Directors, a temporary secretary shall be
chosen.

Any Assistant Secretary shall have such duties and powers as shall from time to time be designated by the Board of
Directors or the Secretary, and shall be responsible to and shall report to the Secretary.

ARTICLE XVIII

Resignations and Removals

Any Director or officer may resign at any time by delivering his resignation in writing to the President or the Secretary or to
a meeting of the Directors. Such resignations shall take effect at such time as is specified 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.
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Directors, including Directors elected by the Directors to fill vacancies in 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 generally in the election of
Directors; or (b) with cause by vote of a majority of the Directors then in office; provided that the Directors of a class elected by a
particular voting group may be removed only by vote of the holders of a majority of the shares of such voting group. A Director
may be removed by the shareholders or the Directors in accordance with the foregoing, only at a meeting called for the purpose of
removing him and the meeting notice must state that the purpose or one of the purposes of the meeting is removal of the Director.

The Directors may terminate or modify the authority of any agent or employee. The Directors may remove any officer from
office with or without assignment of cause by vote of a majority of the Directors then in office.

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

No Director or officer who resigns or is removed shall have any right to any compensation as such Director 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 shall not prevent such Director or officer
from obtaining damages for breach of any contract of employment legally binding upon the Corporation.

ARTICLE XIX

Vacancies

Any vacancy in the Board of Directors, including a vacancy resulting from an enlargement of the Board, shall be filled by
the Directors by vote of a majority of the remaining Directors then in office, though less than a quorum. Any Director elected in
accordance with the preceding sentence to fill a vacancy resulting from an increase in the size of the Board shall be elected for a
term expiring at the next annual meeting of shareholders and until such director’s successor shall have been elected and qualified,
and any Director elected in accordance with the preceding sentence to fill a vacancy on the Board resulting from death, resignation,
retirement, disqualification or removal shall hold office for the remainder of the full term of the office of the Director who is being
succeeded and until such Director’s successor shall have been elected and qualified or until the Director sooner dies, resigns, is
removed or becomes disqualified.

If the office of any officer becomes vacant, the Directors may choose or appoint a successor by vote of a majority of the
Directors present at the meeting at which such choice or appointment is made. Each such successor shall hold office for the
unexpired term of his predecessor and until his successor shall be chosen or appointed and qualified, or until he sooner dies,
resigns, is removed or becomes disqualified.
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ARTICLE XX

Capital Stock

The authorized amount of the capital stock and the par value, if any, of the shares shall be as fixed in the Articles of
Organization. At all times when there are two or more classes of stock, the several classes of stock shall conform to the description
and terms, and have the respective preferences, voting powers, restrictions and qualifications set forth in the Articles of
Organization.

ARTICLE XXI

Certificate of Stock

The Board of Directors may authorize the issue without certificates of some or all of the shares of any and all of the
Corporation’s classes or series of stock. Except to the extent the Board of Directors has determined to issue shares without
certificates, each shareholder shall be entitled to a certificate of the capital stock of the Corporation owned by him, in such form as
shall, in conformity to law, be prescribed from time to time by the Board of Directors. Such certificate shall be signed by either the
President or a Vice President, and by either the Treasurer or an Assistant Treasurer, and shall bear the corporate seal or its facsimile;
but when any such certificate is signed by a transfer agent or by a registrar other than a Director, officer, or employee of the
Corporation, the signature of the President or a Vice President and of the Treasurer or an Assistant Treasurer of the Corporation, or
either or both such signatures may be facsimile. If any officer who has signed, or whose facsimile signature has been placed on, any
such certificate shall have ceased to be such officer before such certificate is issued, the certificate may be issued by the
Corporation with the same effect as if he were such officer at the time of issue.

Every certificate for shares of stock which are subject to any restriction on transfer pursuant to law, the Articles of
Organization, these By-Laws or any agreement to which the Corporation is a party shall have the restriction noted conspicuously on
the front or back of the certificate. Every certificate issued when the Corporation is authorized to issue more than one class or series
of stock shall set forth on its front or back either a summary of the variations in the rights, preferences and limitations applicable to
each class and series, and the authority of the Board to determine variations for any future class or series, or a conspicuous
statement that the Corporation will furnish a copy of such information to the holder of such certificate upon written request and
without charge.

ARTICLE XXII

Transfer of Shares of Stock

Subject to the restrictions, if any, stated or noted on the stock certificates, shares of stock may be transferred on the books of
the Corporation only by the surrender to the Corporation, or its transfer agent, of the certificate therefor properly endorsed or
accompanied by a written assignment or power of attorney properly executed, with all requisite stock transfer stamps
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affixed, and with such proof of the authenticity and effectiveness of the signature as the Corporation or its transfer agent shall
reasonably require. Except as may otherwise be required by law, the Articles of Organization, or these By-Laws, the Corporation
shall have the right to treat the person registered on the stock transfer books as the owner of any shares of the Corporation’s stock
as the owner-in-fact thereof for all purposes, including the payment of dividends, liability for assessments, the right to vote with
respect thereto and otherwise, and accordingly shall not be bound to recognize any attempted transfer, pledge or other disposition
thereof, or any equitable or other claim with respect thereto, whether or not it shall have actual or other notice thereof, until such
shares shall have been transferred on the Corporation’s books in accordance with these By-Laws. It shall be the duty of each
shareholder to notify the Corporation of his post office address.

ARTICLE XXIII

Transfer Agents and Registrars; Further Regulations

The Board of Directors may appoint one or more banks, trust companies or corporations doing a corporate trust business, in
good standing under the laws of the United States or any state therein, to act as the Corporation’s transfer agent and/or registrar for
shares of capital stock, and the Board may make such other and further regulations, not inconsistent with applicable law, as it may
deem expedient concerning the issue, transfer and registration of capital stock and stock certificates of the Corporation.

ARTICLE XXIV

Loss of Certificates

In the case of the alleged loss, destruction, or wrongful taking of a certificate of stock, a duplicate certificate may be issued
in place thereof upon receipt by the Corporation of such evidence of loss and such indemnity bond, with or without surety, as shall
be satisfactory to the President and the Treasurer, or otherwise upon such terms, consistent with law, as the Board of Directors may
prescribe.

ARTICLE XXV

Record Date

The Directors may fix in advance a time, which shall not be more than seventy (70) days before the date of any meeting of
shareholders or the date for the payment of any dividend or the making of any distribution to shareholders, or the last day on which
the consent or dissent of shareholders may be effectively expressed for any purpose, as the record date for determining the
shareholders having the right to notice of and to vote at, such meeting and any adjournment thereof, or the right to receive such
dividend or distribution, or the right to give such consent or dissent, and in such case, only shareholders of record on such record
date shall have such right, notwithstanding any transfer of stock on the books of the Corporation after the record date. If a record
date for a specific action is not fixed by the Board of Directors, and is not otherwise specified by applicable law, the record date
shall be the close of business either on the day before
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the first notice is sent to shareholders, or if no notice is sent, on the day before the meeting. A determination of shareholders
entitled to notice of or to vote at a meeting of shareholders is effective for any adjournment of the meeting unless the Board of
Directors fixes a new record date, which it shall do if the meeting is adjourned to a date more than 120 days after the date fixed for
the original meeting.

ARTICLE XXVI

Seal

The seal of the Corporation shall, subject to alteration by the Board of Directors, consist of a flat-faced circular die with the
word “Massachusetts”, together with the name of the Corporation and the year of its incorporation, cut or engraved thereon. An
impression of the seal impressed upon the original copy of these By-Laws shall be deemed conclusively to be the seal adopted by
the Board of Directors.

ARTICLE XXVII

Execution of Papers

Except as the Board of Directors may generally or in particular cases otherwise authorize or direct, all deeds, leases,
transfers, contracts, proposals, bonds, notes, checks, drafts and other obligations made, accepted or endorsed by the Corporation
shall be signed or endorsed on behalf of the Corporation by its Chairman, its President or by one of its Vice Presidents or by its
Treasurer.

ARTICLE XXVIII

Fiscal Year

Except as from time to time provided by the Board of Directors, the fiscal year of the Corporation shall end on the Saturday
closest to the last day of March.

ARTICLE XXIX

Indemnification of Directors and Others

Section 29.1 Definitions

For purposes of this Article XXIX:

(a) “Director/officer” means any person who is serving or has served as a Director, officer or employee of the Corporation
appointed or elected by the Board of Directors or the shareholders of the Corporation, or any Director, officer or employee of the
Corporation who is serving or has served at the request of the Corporation as a Director, officer, trustee, principal, partner, member
of a committee, employee or other agent of any other organization, or in any capacity with respect to any employee benefit plan of
the Corporation or any of its subsidiaries.
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(b) “Proceeding” means any action, suit or proceeding, whether civil, criminal, administrative or investigative, brought or
threatened in or before any court, tribunal, administrative or legislative body or agency, and any claim which could be the subject of
a Proceeding.

(c) “Expense” means any fine or penalty, and any liability fixed by a judgment, order, decree or award in a Proceeding, any
amount reasonably paid in settlement of a Proceeding and any professional fees and other disbursements reasonably incurred in
connection with a Proceeding. The term “Expense” shall include any taxes or penalties imposed on a Director/officer with respect
to any employee benefit plan of the Corporation or any of its subsidiaries.

Section 29.2    Right to Indemnification

Except as limited by law or as provided in Sections 29.3 and 29.4 of this Article XXIX, each Director/officer (and his heirs
and personal representatives) shall be indemnified by the Corporation against any Expense incurred by him in connection with each
Proceeding in which he is involved as a result of his serving or having served as a Director/officer.

Section 29.3    Indemnification not Available

No indemnification shall be provided to a Director/officer with respect to a Proceeding as to which it shall have been
adjudicated that he did not act in good faith in the reasonable belief that his action was in the best interests of the Corporation, or, to
the extent that such Proceeding relates to service with respect to an employee benefit plan, in the best interests of the participants or
beneficiaries of such employee benefit plan.

Section 29.4    Compromise or Settlement

In the event that a Proceeding is compromised or settled so as to impose any liability or obligation on a Director/officer or
upon the Corporation, no indemnification shall be provided as to said Director/officer with respect to such Proceeding if such
Director/officer shall have been adjudicated not to have acted in good faith in the reasonable belief that his action was in the best
interests of the Corporation, or, to the extent that such Proceeding relates to service with respect to an employee benefit plan, in the
best interests of the participants or beneficiaries of such employee benefit plan.

Section 29.5    Advances

The Corporation shall pay sums on account of indemnification in advance of a final disposition of a Proceeding upon
receipt of an undertaking by the Director/officer to repay such sums if it is subsequently established that he is not entitled to
indemnification pursuant to Sections 29.3 and 29.4 hereof, which undertaking may be accepted without reference to the financial
ability of such person to make repayment.
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Section 29.6    Not Exclusive

Nothing in this Article XXIX shall limit any lawful rights to indemnification existing independently of this Article 29.

Section 29.7    Insurance

The provisions of this Article XXIX shall not limit the power of the Board of Directors to authorize the purchase and
maintenance of insurance on behalf of any Director/officer against any liability incurred by him in any such capacity, or arising out
of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under this
Article XXIX.

ARTICLE XXX

Voting Stock in Other Corporations

Unless otherwise ordered by the Board of Directors, the President or, in the case of his absence or failure to act, the
Treasurer, shall have full power and authority on behalf of the Corporation to attend and to act and to vote at any meetings of
shareholders of any corporation in which this Corporation may hold stock, and at any such meeting shall possess and may exercise
any and all rights and powers incident to the ownership of such stock and which, as the owner thereof, the Corporation might have
possessed and exercised if present. The Board of Directors, by resolution from time to time, or, in the absence thereof, the
President, may confer like powers upon any other person or persons as attorneys and proxies of the Corporation.

ARTICLE XXXI

Corporate Records

The original or attested copies of the Articles of Organization, By-Laws, and records of all meetings of the incorporators
and shareholders, and the stock and transfer records which shall contain the names of all shareholders and the record address and
the amount of stock held by each, shall be kept in Massachusetts either at the principal office of the Corporation or at an office of
its transfer agent or of the Secretary. Said copies and records need not all be kept in the same office.

ARTICLE XXXII

Amendments

These By-Laws may at any time be altered, amended or repealed or new By-Laws enacted by the affirmative vote of a
majority of the entire Board of Directors (if notice of the proposed alteration or amendment is contained in the notice of the
meeting at which such vote is taken or if all Directors are present), except with respect to any provision that by law, the Articles of
Organization or these By-Laws requires action by the shareholders, or at any regular meeting of the shareholders (or at any special
meeting thereof duly called for that purpose) by
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the affirmative vote of a majority of the shares represented and entitled to vote at such meeting (if notice of the proposed alteration
or amendment is contained in the notice of such meeting).

Notwithstanding anything contained in the preceding paragraph of this Article XXXII to the contrary, either (i) the
affirmative vote of the holders of at least a majority of the votes entitled to be cast by the holders of all shares of the Corporation
entitled to vote generally in election of Directors, voting together as a single class, or (ii) the affirmative vote of the majority of the
entire Board of Directors with the concurring vote of a majority of the Continuing Directors, voting separately and as a subclass of
Directors, shall be required to alter, amend, or repeal or adopt any provision inconsistent with Article II, Article VIII, Article
XVIII, and this paragraph of this Article XXXII. For purposes of this Article XXXII, the term “Continuing Director” shall have the
meaning ascribed to it in Article 6 of the Articles of Organization of the Corporation.

ARTICLE XXXIII

Control Share Acquisition Statute

The provisions of Chapter 110D of the Massachusetts General Laws shall not be applicable to the Corporation.
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Exhibit 3.4

The amendments to the Company’s By-Laws effective July 25, 2019 are set forth below. Text stricken through indicates deletions, and text that
is underlined indicates additions.

ARTICLE XIX

Vacancies

Any vacancy in the Board of Directors, including a vacancy resulting from an enlargement of the Board, shall be filled by the Directors
by vote of a majority of the remaining Directors then in office, though less than a quorum. Any Director elected in accordance with the
preceding sentence to fill a vacancy resulting from an increase in the size of the Board shall be elected for a term expiring at the next annual
meeting of shareholders and until such director’s successor shall have been elected and qualified, and any Director elected in accordance with
the preceding sentence to fill a vacancy on the Board resulting from death, resignation, retirement, disqualification or removal shall hold office
for the remainder of the full term of the office of the Director who is being succeeded class of Directors in which the new Directorship was
created or the vacancy occurred and until such Director’s’ successor shall have been elected and qualified or until the Director sooner dies,
resigns, is removed or becomes disqualified.

If the office of any officer becomes vacant, the Directors may choose or appoint a successor by vote of a majority of the Directors
present at the meeting at which such choice or appointment is made. Each such successor shall hold office for the unexpired term of his
predecessor and until his successor shall be chosen or appointed and qualified, or until he sooner dies, resigns, is removed or becomes
disqualified.



Exhibit 10.1

HAEMONETICS CORPORATION

2019 LONG-TERM INCENTIVE COMPENSATION PLAN

Effective as of the Effective Date (as defined below), the Haemonetics Corporation 2019 Long-Term Incentive
Compensation Plan (the “Plan”) is hereby established.

The purpose of the Plan is to provide employees of Haemonetics Corporation (the “Company”) and its subsidiaries, certain
consultants and advisors who perform services for the Company and its subsidiaries, and non-employee members of the Board of
Directors of the Company and its subsidiaries, with the opportunity to receive grants of incentive stock options, nonqualified stock
options, stock appreciation rights, restricted stock, restricted stock units, other stock-based awards, and/or cash awards.

The Company believes that the Plan will encourage the participants to contribute to the success and/or growth of the
Company, thereby benefiting the Company’s stockholders, and will align the economic interests of the participants with those of the
stockholders.

The Plan is a successor to the Haemonetics Corporation 2005 Long-Term Incentive Compensation Plan (the “Prior Plan”).
No additional grants shall be made under the Prior Plan after the Effective Date. Outstanding grants under the Prior Plan shall
continue in effect according to their terms, consistent with the Prior Plan.

Section 1. Definitions

Capitalized terms used in the Plan and not defined elsewhere in the Plan shall have the meaning set forth in this Section
below:

(a)    “Award” shall mean an Option, SAR, Restricted Stock, Restricted Stock Unit, Other Stock-Based Award, or
Cash Award granted under the Plan.

(b)    “Award Agreement” shall mean the written agreement that sets forth the terms and conditions of an Award,
including all amendments thereto.

(c)    “Board” shall mean the Board of Directors of the Company.

(d)    “Cash Award” shall mean a cash incentive payment awarded under this Plan as described under Section 11.

(e)    “Cause” shall have the meaning given to that term in any written employment agreement, change-of-control
agreement, offer letter or severance agreement between the Employer and the Participant, or if no such agreement exists or if such
term is not defined therein, and unless otherwise defined in the Award Agreement, Cause shall mean that the Participant:

(i)    has materially breached his or her employment or service contract with the Employer, which breach has
not been remedied by the Participant after written notice has been provided to the Participant of such breach;



(ii)    has engaged in disloyalty to the Employer, including without limitation, fraud, embezzlement, theft,
commission of a felony or proven dishonesty, any of which results in economic loss, damage, or injury to the Employer;

(iii)     has disclosed trade secrets or confidential information of the Employer to persons not entitled to
receive such information;

(iv)    has breached any written noncompetition or nonsolicitation agreement between the Participant and the
Employer; or

(v)    has engaged in gross misconduct or a willful and material violation of the Company’s policies and
procedures that is injurious to the Company.

For the avoidance of doubt, the occurrence of any of the actions set forth in clauses (i) through (v) immediately above shall be
determined by the Committee in good faith.

(f)    “CEO” shall mean the Chief Executive Officer of the Company.

(g)    Unless otherwise set forth in an Award Agreement, a “Change of Control” shall be deemed to have occurred if:

(i)    a person, or any two or more persons acting as a group, and all affiliates of such person or persons, who
prior to such time owned less than fifty percent (50%) of the Company’s then outstanding shares of Company Stock, shall acquire
such additional shares of Company Stock in one or more transactions, or series of transactions, such that following such transaction
or transactions such person or group and affiliates beneficially own fifty percent (50%) or more of the Company Stock outstanding;

(ii)    closing of the sale of all or substantially all of the assets of the Company on a consolidated basis to an
unrelated person or entity;

(iii)    individuals who constitute the Incumbent Board cease for any reason to constitute at least a majority of
the Company’s Board (for this purpose, “Incumbent Board” means at any time those persons who are then members of the
Company’s Board of Directors and who are either (y) members of the Company’s Board of Directors on the Effective Date, or (z)
have been elected, or have been nominated for election by the Company’s stockholders, by the affirmative vote of at least two-
thirds of the directors comprising the Incumbent Board at the time of such election or nomination (either by a specific vote or by
approval of the proxy statement of the Company in which such person is named as a nominee for director without objection to such
nomination); or

(iv)    the consummation of any merger, reorganization, consolidation or share exchange unless the persons
who were the beneficial owners of the Company’s outstanding shares of Company Stock immediately before the consummation of
such transaction beneficially own more than 50% of the outstanding shares of the common stock of the successor or survivor entity
in such transaction immediately following the consummation of such transaction. For purposes of this definition, the percentage of
the beneficially owned shares of the successor or
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survivor entity described above shall be determined exclusively by reference to the shares of the successor or survivor entity which
result from the beneficial ownership of Company Stock by the persons described above immediately before the consummation of
such transaction.

(h)     “Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder.

(i)    “Committee” shall mean the Compensation Committee of the Board or another committee appointed by the
Board to administer the Plan. The Committee shall also consist of directors who are “non-employee directors” as defined under
Rule 16b-3 promulgated under the Exchange Act and “independent directors,” as determined in accordance with the independence
standards established by the stock exchange on which the Company Stock is at the time primarily traded.

(j)    “Company” shall mean Haemonetics Corporation, a company organized under the laws of the State of
Massachusetts.

(k)    “Company Stock” shall mean common stock of the Company.

(l)    “Disability” or “Disabled” shall mean, unless otherwise defined in an employment agreement between the
Participant and the Company, a condition whereby the Participant (i) is unable to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment which can be expected to result in death or can be expected to
last for a continuous period of not less than 12 months; or (ii) is determined to be totally disabled by the Social Security
Administration, provided that each qualifies as a disability within the meaning of Code Section 409A.

(m)    “Dividend Equivalent” shall mean an amount determined by multiplying the number of shares of Company
Stock subject to a Restricted Stock Unit or Other Stock-Based Award by the per-share cash dividend paid by the Company on its
outstanding Company Stock, or the per-share Fair Market Value of any dividend paid on its outstanding Company Stock in
consideration other than cash. If interest is credited on accumulated divided equivalents, the term “Dividend Equivalent” shall
include the accrued interest.

(n)    “Effective Date” shall mean the date on which the Plan is approved by the Company’s stockholders.

(o)    “Employee” shall mean an employee of the Employer (including an officer or director who is also an
employee), but excluding any person who is classified by the Employer as a “contractor” or “consultant,” no matter how
characterized by the Internal Revenue Service, other governmental agency or a court. Any change of characterization of an
individual by the Internal Revenue Service or any court or government agency shall have no effect upon the classification of an
individual as an Employee for purposes of this Plan, unless the Committee determines otherwise.

(p)    “Employed by, or providing service to, the Employer” shall mean employment or service as an Employee, Key
Advisor, member of the Board or a member of a
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board of directors of a subsidiary of the Company (so that, for purposes of exercising Options and SARs and satisfying conditions
with respect to Restricted Stock, Restricted Stock Units, Other Stock-Based Awards, and Cash Awards, a Participant shall not be
considered to have terminated employment or service until the Participant ceases to be an Employee, Key Advisor, member of the
Board, or member of the board of a subsidiary of the Company), unless the Committee determines otherwise. If a Participant’s
relationship is with a subsidiary of the Company and that entity ceases to be a subsidiary of the Company, the Participant will be
deemed to cease employment or service when the entity ceases to be a subsidiary of the Company, unless the Participant transfers
employment or service to an Employer.

(q)    “Employer” shall mean the Company and its subsidiaries.

(r)    “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

(s)    “Exercise Price” shall mean the per share price at which shares of Company Stock may be purchased under an
Option, as designated by the Committee.

(t)    “Fair Market Value” shall mean:

(i)    If the Company Stock is publicly traded, the Fair Market Value per share shall be determined as follows:
(A) if the principal trading market for the Company Stock is a national securities exchange, the closing sales price per share of
Company Stock, as reported by such exchange, during regular trading hours on the relevant date or, if there were no trades on that
date, the latest preceding date upon which a sale was reported, or (B) if the Company Stock is not principally traded on any such
exchange, the last reported sale price of a share of Company Stock during regular trading hours on the relevant date, as reported by
the OTC Bulletin Board.

(ii)    If the Company Stock is not publicly traded or, if publicly traded, is not subject to reported transactions
as set forth above, the Fair Market Value per share shall be determined by the Committee through any reasonable valuation method
and, if required, that is authorized under the Code.

(u)    “Incentive Stock Option” shall mean an Option that is intended to meet the requirements of an incentive stock
option under section 422 of the Code.

(v)    “Key Advisor” shall mean a consultant or advisor of the Employer.

(w)    “Non-Employee Director” shall mean a member of the Board who is not an Employee.

(x)    “Nonqualified Stock Option” shall mean an Option that is not intended to be taxed as an incentive stock option
under section 422 of the Code.

(y)    “Option” shall mean an option to purchase shares of Company Stock, as described in Section 6.
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(z)    “Other Stock-Based Award” shall mean any Award based on, measured by or payable in Company Stock (other
than an Option, Restricted Stock Unit, Restricted Stock, or SAR), as described in Section 10.

(aa)    “Participant” shall mean an Employee, Key Advisor or Non-Employee Director designated by the Committee
to participate in the Plan.

(bb)    “Performance Goals” shall mean performance goals based on, but are not limited to, one or more of the
following criteria: revenue; earnings per share; operating income; net income (before or after taxes); cash flow (including, but not
limited to, operating cash flow and free cash flow); gross profit; growth in any of the preceding measures; gross profit return on
investment; gross margin return on investment; working capital; gross margins; EBIT; EBITDA; return on equity; return on assets;
return on capital; revenue growth; total shareholder return; economic value added; customer satisfaction; technology leadership;
number of new patents; employee retention; market share; market segment share; product release schedules; new product
innovation; cost reduction through advanced technology; brand recognition/acceptance; product ship targets; and stock value; and
other similar criteria consistent with the foregoing. Performance goals applicable to an Award shall be determined by the
Committee, and may be measured in terms of any period, including calendar year, fiscal year, or any longer or shorter period as
determined by the Committee. Performance goals may be established on an absolute or relative basis, on a GAAP or non-GAAP
basis, and may be established on a corporate-wide basis, or on objectives that are related to the performance of an individual
Participant, or with respect to one or more business units, departments, divisions, subsidiaries or business segments. Relative
performance may be measured against a group of peer companies, a financial market index or other objective and quantifiable
indices.

(cc)    “Plan” shall mean this Haemonetics Corporation 2019 Long-Term Incentive Compensation Plan, as in effect
from time to time.

(dd)    “Prior Plan” shall mean the Haemonetics Corporation 2005 Long-Term Incentive Compensation Plan.

(ee)    “Restricted Stock” shall mean an award of Company Stock, as described in Section 7.

(ff)    “Restricted Stock Unit” shall mean an award of a phantom unit representing a share of Company Stock, as
described in Section 8.

(gg)    “Restriction Period” shall have the meaning given that term in Section 7(a).

(hh)    “SAR” shall mean a stock appreciation right, as described in Section 9.

(ii)    “Substitute Awards” shall have the meaning given that term in Section 4(c).
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Section 2.    Administration

(a)    Committee. The Plan shall be administered and interpreted by the Committee. The Committee may delegate
authority to one or more subcommittees, as it deems appropriate. Subject to compliance with applicable law and the applicable
stock exchange rules, the Board, in its discretion, may perform any action of the Committee hereunder. To the extent that the Board,
the Committee, a subcommittee or the CEO, as described below administers the Plan, references in the Plan to the “Committee”
shall be deemed to refer to the Board, the Committee or such subcommittee or the CEO.

(b)    Delegation to CEO. Subject to compliance with applicable law and applicable stock exchange requirements, the
Committee may delegate all or part of its authority and power to the CEO, as it deems appropriate, with respect to Awards to
Employees or Key Advisors who are not officers or directors under section 16 of the Exchange Act.

(c)    Committee Authority. The Committee shall have the sole authority to (i) determine the individuals to whom
Awards shall be made under the Plan, (ii) determine the type, size, terms and conditions of the Awards to be made to each such
individual, (iii) determine the time when the Awards will be made and the duration of any applicable exercise or restriction period,
including the criteria for exercisability and the acceleration of exercisability, (iv) amend the terms of any previously issued Award,
subject to the provisions of Section 18 below, (v) determine and adopt terms, guidelines, and provisions, not inconsistent with the
Plan and applicable law, that apply to individuals residing outside the United States who receive Awards under the Plan, and (vi)
deal with any other matters arising under the Plan.

(d)    Committee Determinations. The Committee shall have full power and express discretionary authority to
administer and interpret the Plan, to make factual determinations and to adopt or amend such rules, regulations, agreements and
instruments for implementing the Plan and for the conduct of its business as it deems necessary or advisable, in its sole discretion.
The Committee’s interpretations of the Plan and all determinations made by the Committee pursuant to the powers vested in it
hereunder shall be final, conclusive and binding on all persons having any interest in the Plan or in any awards granted hereunder.
All powers of the Committee shall be executed in its sole discretion, in the best interest of the Company, not as a fiduciary, and in
keeping with the objectives of the Plan and need not be uniform as to similarly situated individuals.

Section 3.    Awards

(a)    General. Awards under the Plan may consist of Options as described in Section 6, Restricted Stock as described in
Section 7, Restricted Stock Units as described in Section 8, SARs as described in Section 9, Other Stock-Based Awards as
described in Section 10, and Cash Awards as described in Section 11. All Awards shall be subject to the terms and conditions set
forth herein and to such other terms and conditions consistent with this Plan as the Committee deems appropriate and as are
specified in writing by the Committee to the individual in the Award Agreement. All Awards shall be made conditional upon the
Participant’s acknowledgement, in writing or by acceptance of the Award, that all decisions and determinations of the Committee
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shall be final and binding on the Participant, his or her beneficiaries and any other person having or claiming an interest under such
Award. Awards under a particular Section of the Plan need not be uniform as among the Participants.

Section 4.    Shares Subject to the Plan

(a)    Shares Authorized. Subject to adjustment as described below in Sections 4(b) and 4(e) below, the aggregate
number of shares of Company Stock, or share reserve, that may be issued or transferred under the Plan shall be 2,700,000 shares,
plus the number of shares of Company Stock reserved for issuance under the Prior Plan that remain available for grant under the
Prior Plan as of the Effective Date. In addition, and subject to adjustment as provided in Sections 4(b) and 4(e) below, shares of
Company Stock subject to outstanding grants under the Prior Plan as of the Effective Date that terminate, expire or are cancelled,
forfeited, exchanged or surrendered on or after the Effective Date, without having been exercised, vested or paid under the Prior
Plan shall be added to the share reserve under the Plan (the “Prior Plan Returned Shares”). The aggregate number of shares of
Company Stock that may be issued or transferred under the Plan pursuant to Incentive Stock Options shall not exceed 2,700,000
shares of Company Stock.

(b)    Source of Shares; Share Counting. Shares issued or transferred under the Plan may be authorized but unissued
shares of Company Stock or reacquired shares of Company Stock, including shares purchased by the Company on the open market
for purposes of the Plan. Any shares that are subject to an Award of Options or SARs shall be counted against the share reserve
authorized in Section 4(a) as one (1) share; and any shares that are subject to Awards other than Options, SARs, or Cash Awards,
shall be counted against the share reserve authorized in Section 4(a) as 2.76 shares (the “Fungible Ratio”). Any shares that become
available for reissuance pursuant to the terms of the Plan, including any Prior Plan Returned Shares, will be returned to the share
reserve at the rates described in the preceding sentences of this Section 4(b). If and to the extent Options or SARs granted under the
Plan or options, restricted stock, restricted stock units, or other stock based awards granted under the Prior Plan terminate, expire or
are canceled, forfeited, exchanged or surrendered without having been exercised, or if any Restricted Stock, Restricted Stock Units
or Other Stock-Based Awards are forfeited or terminated, the shares subject to such Awards shall again be available for purposes of
the Plan. Shares surrendered or withheld in payment of the Exercise Price of an Option (including an option granted under the Prior
Plan that is exercised on or after the Effective Date) or SAR shall not be available for reissuance under the Plan. Shares of
Company Stock withheld or surrendered for payment of taxes with respect to Awards (including options granted under the Prior
Plan) shall not be available for reissuance under the Plan. If SARs are granted, the full number of shares subject to the SARs shall
be considered issued under the Plan, without regard to the number of shares issued upon exercise of the SARs. To the extent any
Awards are paid in cash, and not in shares of Company Stock, any shares previously subject to such Awards shall again be available
for issuance or transfer under the Plan. For the avoidance of doubt, if shares are repurchased by the Company on the open market
with the proceeds of the Exercise Price of Options (including options granted under the Prior Plan), such shares may not again be
made available for issuance under the Plan.
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(c)    Substitute Awards. Shares issued or transferred under Awards made pursuant to an assumption, substitution or
exchange for previously granted awards of a company acquired by the Company in a transaction (“Substitute Awards”) shall not
reduce the number of shares of Company Stock available under the Plan, and available shares under a stockholder approved plan of
an acquired company (as appropriately adjusted to reflect the transaction) may be used for Awards under the Plan and shall not
reduce the Plan’s share reserve (subject to applicable stock exchange listing and Code requirements).

(d)    Individual Limits. Subject to adjustment as described below in Section 4(e), the following Award limitations
shall apply:

(i)    For Options, SARs, Restricted Stock, Restricted Stock Units and Other Stock-Based Awards (whether
payable in Company Stock, cash or a combination of the two), the maximum number of shares of Company Stock for which such
Awards may be made to any Employee or Key Advisor in any fiscal year shall not exceed 750,000 shares of Company Stock in the
aggregate, without regard to, and prior to any application of, the Fungible Ratio.

(ii)    The maximum aggregate grant date value of shares of Company Stock subject to Awards granted to any
Non-Employee Director during any calendar year for services rendered as a Non-Employee Director, taken together with any cash
fees earned by such Non-Employee Director for services rendered as a Non-Employee Director during the fiscal year, shall not
exceed $750,000 in total value. For purposes of this limit, the value of such Awards shall be calculated based on the grant date fair
value of such Awards for financial reporting purposes.

(iii)    Notwithstanding the foregoing, the individual limit described in subsection (i) shall be increased to two
times the otherwise applicable limit with respect to Awards that are made on or around the date of hire to a newly hired Employee.

(e)    Adjustments. If there is any change in the number or kind of shares of Company Stock outstanding by reason of
(i) a stock dividend, spinoff, recapitalization, stock split, reverse stock split, or combination or exchange of shares, (ii) a merger,
reorganization or consolidation, (iii) a reclassification or change in par value, or (iv) any other extraordinary or unusual event
affecting the outstanding Company Stock as a class without the Company’s receipt of consideration, or if the value of outstanding
shares of Company Stock is substantially reduced as a result of a spinoff or the Company’s payment of an extraordinary dividend or
distribution, the maximum number and kind of shares of Company Stock available for issuance under the Plan, the maximum
number and kind of shares of Company Stock for which any individual may receive Awards in any year, the number and kind of
shares covered by outstanding Awards, the number and kind of shares issued and to be issued under the Plan, and the price per
share or the applicable market value of such Awards shall be equitably adjusted by the Committee to reflect any increase or
decrease in the number of, or change in the kind or value of, the issued shares of Company Stock to preclude, to the extent
practicable, the enlargement or dilution of rights and benefits under the Plan and such outstanding Awards; provided, however, that
any fractional shares resulting from such adjustment shall be eliminated. In addition, in the event of a Change of Control, the
provisions of Section 13 of the Plan shall apply. Any adjustments to outstanding Awards shall be consistent with section 409A or
424 of the Code, to the extent applicable.
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Notwithstanding the foregoing, for each Option or SAR with an Exercise Price or base amount, as the case may be, greater than the
consideration offered in connection with any transaction or event described herein, the Committee may, in its sole discretion, elect
to cancel such Option or SAR without any payment to the person holding such Option or SAR. Subject to Section 18(b) below, the
adjustments of Awards under this Section 4(e) shall include adjustment of shares, Exercise Price of Options, base amount of SARs,
Performance Goals or other terms and conditions, as the Committee deems appropriate. The Committee shall have the sole
discretion and authority to determine what appropriate adjustments shall be made and any adjustments determined by the
Committee shall be final, binding and conclusive.

Section 5.    Eligibility for Participation

(a)    Eligible Persons. All Employees and Non-Employee Directors shall be eligible to participate in the Plan. Key
Advisors shall be eligible to participate in the Plan if the Key Advisors render bona fide services to the Employer, the services are
not in connection with the offer and sale of securities in a capital-raising transaction and the Key Advisors do not directly or
indirectly promote or maintain a market for the Company’s securities.

(b)    Selection of Participants. The Committee shall select the Employees, Non-Employee Directors and Key
Advisors to receive Awards and shall determine the number of shares of Company Stock subject to a particular Award in such
manner as the Committee determines.

Section 6.    Options

The Committee may grant Options to an Employee, Non-Employee Director or Key Advisor upon such terms as the
Committee deems appropriate. The following provisions are applicable to Options:

(a)    Number of Shares. The Committee shall determine the number of shares of Company Stock that will be subject
to each Award of Options to Employees, Non-Employee Directors and Key Advisors.

(b)    Type of Option and Exercise Price.

(i)    The Committee may grant Incentive Stock Options or Nonqualified Stock Options or any combination
of the two, all in accordance with the terms and conditions set forth herein. Notwithstanding such designations, to the extent that an
Option designated as an Incentive Stock Option does not qualify as an Incentive Stock Option, it shall be treated as a Nonqualified
Stock Option. Incentive Stock Options may be granted only to employees of the Company or its subsidiary corporations, as defined
in section 424 of the Code. Nonqualified Stock Options may be granted to Employees, Non‑Employee Directors and Key Advisors.

(ii)    The Exercise Price of Company Stock subject to an Option shall be determined by the Committee and
shall be equal to or greater than the Fair Market Value of a share of Company Stock on the date the Option is granted. However, an
Incentive Stock Option may not be granted to an Employee who, at the time of grant, owns stock possessing more than
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10% of the total combined voting power of all classes of stock of the Company, or any parent or subsidiary corporation of the
Company, as defined in section 424 of the Code, unless the Exercise Price per share is not less than 110% of the Fair Market Value
of a share of Company Stock on the date of grant.

(c)    Option Term. The Committee shall determine the term of each Option. The term of any Option shall not exceed
seven years from the date of grant. However, an Incentive Stock Option that is granted to an Employee who, at the time of grant,
owns stock possessing more than 10% of the total combined voting power of all classes of stock of the Company, or any parent or
subsidiary corporation of the Company, as defined in section 424 of the Code, may not have a term that exceeds five years from the
date of grant. Notwithstanding the foregoing, in the event that on the last business day of the term of an Option (other than an
Incentive Stock Option), the exercise of the Option is prohibited by applicable law, including a prohibition on purchases or sales of
Company Stock under the Company’s insider trading policy, the term of the Option shall be extended for a period of 30 days
following the end of the legal prohibition, unless the Committee determines otherwise.

(d)    Exercisability of Options. Options shall become exercisable in accordance with such terms and conditions,
consistent with the Plan, as may be determined by the Committee and specified in the Award Agreement. Subject to the limitations
set forth in Section 13, the Committee may accelerate the exercisability of any or all outstanding Options at any time for any
reason.

(e)    Awards to Nonexempt Employees. Notwithstanding the foregoing, Options granted to persons who are
nonexempt employees under the Fair Labor Standards Act of 1938, as amended, may not be exercisable for at least six months after
the date of grant (except that such Options may become exercisable, as determined by the Committee, upon the Participant’s death,
Disability or retirement, or upon a Change of Control or other circumstances permitted by applicable regulations).

(f)    Termination of Employment or Service. Except as provided in the Award Agreement, an Option may only be
exercised while the Participant is employed by, or providing services to, the Employer. The Committee shall determine in the
Award Agreement under what circumstances and during what time periods a Participant may exercise an Option after termination
of employment or service.

(g)    Exercise of Options. A Participant may exercise an Option that has become exercisable, in whole or in part, by
delivering a notice of exercise to the Company. The Participant shall pay the Exercise Price for an Option as specified by the
Committee (i) in cash, or by check, (ii) unless the Committee determines otherwise, by delivering shares of Company Stock owned
by the Participant and having a Fair Market Value on the date of exercise at least equal to the Exercise Price or by attestation (on a
form prescribed by the Committee) to ownership of shares of Company Stock having a Fair Market Value on the date of exercise at
least equal to the Exercise Price, (iii) by payment through a broker in accordance with procedures permitted by Regulation T of the
Federal Reserve Board, (iv) if permitted by the Committee, by withholding shares of Company Stock subject to the exercisable
Option, which have a Fair Market Value on
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the date of exercise equal to the Exercise Price, or (v) by such other method as the Committee may approve. Shares of Company
Stock used to exercise an Option shall have been held by the Participant for the requisite period of time necessary to avoid adverse
accounting consequences to the Company with respect to the Option. Payment for the shares to be issued or transferred pursuant to
the Option, and any required withholding taxes, must be received by the Company by the time specified by the Committee
depending on the type of payment being made, but in all cases prior to the issuance or transfer of such shares.

(h)    Limits on Incentive Stock Options. Each Incentive Stock Option shall provide that, if the aggregate Fair Market
Value of the Company Stock on the date of the grant with respect to which Incentive Stock Options are exercisable for the first time
by a Participant during any calendar year, under the Plan or any other stock option plan of the Company or a parent or subsidiary,
exceeds $100,000, then the Option, as to the excess, shall be treated as a Nonqualified Stock Option.

Section 7.    Restricted Stock

The Committee may issue or transfer shares of Company Stock to an Employee, Non‑Employee Director or Key Advisor
under an award of Restricted Stock, upon such terms as the Committee deems appropriate. The following provisions are applicable
to Restricted Stock:

(a)    General Requirements. Shares of Company Stock issued or transferred pursuant to Restricted Stock may be
issued or transferred for consideration or for no consideration, and subject to restrictions or no restrictions, as determined by the
Committee. The Committee may, but shall not be required to, establish conditions under which restrictions on Restricted Stock
shall lapse over a period of time or according to such other criteria as the Committee deems appropriate, including, without
limitation, restrictions based upon the achievement of specific Performance Goals. The period of time during which the Restricted
Stock will remain subject to restrictions will be designated in the Award Agreement as the “Restriction Period.”

(b)    Number of Shares. The Committee shall determine the number of shares of Company Stock to be issued or
transferred pursuant to an award of Restricted Stock and the restrictions applicable to such shares.

(c)    Requirement of Employment or Service. If the Participant ceases to be employed by, or provide service to, the
Employer during a period designated in the Award Agreement as the Restriction Period, or if other specified conditions are not met,
the Restricted Stock shall terminate as to all shares covered by the Award as to which the restrictions have not lapsed, and those
shares of Company Stock must be immediately returned to the Company. Subject to the limitations set forth in Section 13, the
Committee may, however, provide for complete or partial exceptions to this requirement as it deems appropriate.

(d)    Restrictions on Transfer and Legend on Stock Certificate. During the Restriction Period, a Participant may not
sell, assign, transfer, pledge or otherwise dispose of the shares of Restricted Stock except under Section 16 below. Unless otherwise
determined by the Committee, the Company will retain possession of certificates for shares of Restricted Stock until
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all restrictions on such shares have lapsed. Each certificate for Restricted Stock, unless held by the Company, shall contain a legend
giving appropriate notice of the restrictions in the Award. The Participant shall be entitled to have the legend removed from the
stock certificate covering the shares subject to restrictions when all restrictions on such shares have lapsed. The Committee may
determine that the Company will not issue certificates for Restricted Stock until all restrictions on such shares have lapsed.

(e)    Right to Vote and to Receive Dividends. Unless the Committee determines otherwise, during the Restriction
Period, the Participant shall have the right to vote shares of Restricted Stock and to be credited any dividends or other distributions
paid on such shares, subject to any restrictions deemed appropriate by the Committee, including, without limitation, the
achievement of specific Performance Goals. Dividends shall vest and become payable only if and to the extent that the underlying
Restricted Stock vests, as determined by the Committee.

(f)    Lapse of Restrictions. All restrictions imposed on Restricted Stock shall lapse upon the expiration of the
applicable Restriction Period and the satisfaction of all conditions, if any, imposed by the Committee. The Committee may
determine, as to any or all Restricted Stock, that the restrictions shall lapse without regard to any Restriction Period.

Section 8.    Restricted Stock Units

The Committee may grant Restricted Stock Units, each of which shall represent one hypothetical share of Company Stock,
to an Employee, Non-Employee Director or Key Advisor upon such terms and conditions as the Committee deems appropriate. The
following provisions are applicable to Restricted Stock Units:

(a)    Crediting of Units. Each Restricted Stock Unit shall represent the right of the Participant to receive a share of
Company Stock or an amount of cash based on the value of a share of Company Stock, if and when specified conditions are met.
All Restricted Stock Units shall be credited to bookkeeping accounts established on the Company’s records for purposes of the
Plan.

(b)    Terms of Restricted Stock Units. The Committee may grant Restricted Stock Units that vest and are payable if
specified Performance Goals or other conditions are met, or under other circumstances. Restricted Stock Units may be paid at the
end of a specified performance period or other period, or payment may be deferred to a date authorized by the Committee. Subject
to the limitations set forth in Section 13, the Committee may accelerate vesting or payment, as to any or all Restricted Stock Units
at any time for any reason, provided such acceleration complies with section 409A of the Code. The Committee shall determine the
number of Restricted Stock Units to be granted and the requirements applicable to such Restricted Stock Units.

(c)    Requirement of Employment or Service. If the Participant ceases to be employed by, or provide service to, the
Employer prior to the vesting of Restricted Stock Units, or if other conditions established by the Committee are not met, the
Participant’s Restricted Stock
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Units shall be forfeited. The Committee may, however, provide for complete or partial exceptions to this requirement as it deems
appropriate.

(d)    Payment With Respect to Restricted Stock Units. Payments with respect to Restricted Stock Units shall be
made in cash, Company Stock or any combination of the foregoing, as the Committee shall determine.

Section 9.    Stock Appreciation Rights

The Committee may grant SARs to an Employee, Non‑Employee Director or Key Advisor separately or in tandem with any
Option. The following provisions are applicable to SARs:

(a)    General Requirements. The Committee may grant SARs to an Employee, Non‑Employee Director or Key
Advisor separately or in tandem with any Option (for all or a portion of the applicable Option). Tandem SARs may be granted
either at the time the Option is granted or at any time thereafter while the Option remains outstanding; provided, however, that, in
the case of an Incentive Stock Option, SARs may be granted only at the time of the grant of the Incentive Stock Option. The
Committee shall establish the base amount of the SAR at the time the SAR is granted. The base amount of each SAR shall be equal
to or greater than the Fair Market Value of a share of Company Stock as of the date of grant of the SAR. The term of any SAR shall
not exceed seven years from the date of grant. Notwithstanding the foregoing, in the event that on the last business day of the term
of a SAR, the exercise of the SAR is prohibited by applicable law, including a prohibition on purchases or sales of Company Stock
under the Company’s insider trading policy, the term shall be extended for a period of 30 days following the end of the legal
prohibition, unless the Committee determines otherwise.

(b)    Tandem SARs. In the case of tandem SARs, the number of SARs granted to a Participant that shall be
exercisable during a specified period shall not exceed the number of shares of Company Stock that the Participant may purchase
upon the exercise of the related Option during such period. Upon the exercise of an Option, the SARs relating to the Company
Stock covered by such Option shall terminate. Upon the exercise of SARs, the related Option shall terminate to the extent of an
equal number of shares of Company Stock.

(c)    Exercisability. A SAR shall be exercisable during the period specified by the Committee in the Award
Agreement and shall be subject to such vesting and other restrictions as may be specified in the Award Agreement. Subject to the
limitations set forth in Section 13, the Committee may accelerate the exercisability of any or all outstanding SARs at any time for
any reason. SARs may only be exercised while the Participant is employed by, or providing service to, the Employer or during the
applicable period after termination of employment or service as specified by the Committee. A tandem SAR shall be exercisable
only during the period when the Option to which it is related is also exercisable.

(d)    Awards to Nonexempt Employees. Notwithstanding the foregoing, SARs granted to persons who are
nonexempt employees under the Fair Labor Standards Act of 1938, as amended, may not be exercisable for at least six months after
the date of grant (except that such
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SARs may become exercisable, as determined by the Committee, upon the Participant’s death, Disability or retirement, or upon a
Change of Control or other circumstances permitted by applicable regulations).

(e)    Value of SARs. When a Participant exercises SARs, the Participant shall receive in settlement of such SARs an
amount equal to the value of the stock appreciation for the number of SARs exercised. The stock appreciation for a SAR is the
amount by which the Fair Market Value of the underlying Company Stock on the date of exercise of the SAR exceeds the base
amount of the SAR as described in subsection (a).

(f)    Form of Payment. The appreciation in a SAR shall be paid in shares of Company Stock, cash or any
combination of the foregoing, as the Committee shall determine. For purposes of calculating the number of shares of Company
Stock to be received, shares of Company Stock shall be valued at their Fair Market Value on the date of exercise of the SAR.

Section 10.    Other Stock-Based Awards

The Committee may grant Other Stock-Based Awards, which are awards (other than those described in Sections 6, 7, 8 and
9 of the Plan) that are based on or measured by Company Stock, to any Employee, Non-Employee Director or Key Advisor, on
such terms and conditions as the Committee shall determine. Other Stock-Based Awards may be awarded subject to the
achievement of Performance Goals or other criteria or other conditions and may be payable in cash, Company Stock or any
combination of the foregoing, as the Committee shall determine.

Section 11.    Cash Awards

The Committee may grant Cash Awards to Employees who are executive officers and other key employees of the Company.
The Committee shall determine the terms and conditions applicable to Cash Awards, including the criteria for the vesting and
payment of Cash Awards. Cash Awards shall be based on such measures as the Committee deems appropriate and need not relate to
the value of shares of Company Stock.

Section 12.    Dividend Equivalents

The Committee may grant Dividend Equivalents in connection with Restricted Stock Units or Other Stock-Based Awards.
Dividend Equivalents may be paid currently or accrued as contingent cash obligations and may be payable in cash or shares of
Company Stock, and upon such terms and conditions as the Committee shall determine. Dividend Equivalents with respect to
Restricted Stock Units or Other Stock-Based Awards shall vest and be paid only if and to the extent the underlying Restricted Stock
Units or Other Stock-Based Awards vest and are paid, as determined by the Committee. For the avoidance of doubt, no dividends
or Dividend Equivalents will be granted in connection with Stock Options or SARs.

Section 13.    Consequences of a Change of Control

(a)    Assumption of Outstanding Awards. Upon a Change of Control where the Company is not the surviving
corporation (or survives only as a subsidiary of another
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corporation), unless the Committee determines otherwise, all outstanding Awards that are not exercised or paid at the time of the
Change of Control shall be assumed by, or replaced with grants that have comparable terms by, the surviving corporation (or a
parent or subsidiary of the surviving corporation). After a Change of Control, references to the “Company” as they relate to
employment matters shall include the successor employer in the transaction, subject to applicable law.

(b)    Vesting Upon Certain Terminations of Employment. Unless the Award Agreement provides otherwise, if a
Participant’s employment is terminated by the Employer without Cause upon or within 12 months following a Change of Control,
the Participant’s outstanding Awards shall become fully vested as of the date of such termination; provided that if the vesting of any
such Awards is based, in whole or in part, on performance, such Awards shall vest only based on the greater of (i) actual
performance as of the date of the Change of Control, or (ii) target performance, prorated based on the period elapsed between the
beginning of the applicable performance period and the date of termination.

(c)    Other Alternatives. In the event of a Change of Control, if any outstanding Awards are not assumed by, or
replaced with grants that have comparable terms by, the surviving corporation (or a parent or subsidiary of the surviving
corporation), the Committee may take any of the following actions with respect to any or all outstanding Awards, without the
consent of any Participant: (i) the Committee may determine that outstanding Stock Options and SARs shall automatically
accelerate and become fully exercisable and the restrictions and conditions on outstanding Restricted Stock, Restricted Stock Units,
Cash Awards, and Dividend Equivalents shall immediately lapse; (ii) the Committee may determine that Participants shall receive a
payment in settlement of outstanding Restricted Stock Units, Cash Awards, or Dividend Equivalents, in such amount and form as
may be determined by the Committee; (iii) the Committee may require that Participants surrender their outstanding Stock Options
and SARs in exchange for a payment by the Company, in cash or Company Stock as determined by the Committee, in an amount
equal to the amount, if any, by which the then Fair Market Value of the shares of Company Stock subject to the Participant’s
unexercised Stock Options and SARs exceeds the Stock Option Exercise Price or SAR base amount, and (iv) after giving
Participants an opportunity to exercise all of their outstanding Stock Options and SARs, the Committee may terminate any or all
unexercised Stock Options and SARs at such time as the Committee deems appropriate. Such surrender, termination or payment
shall take place as of the date of the Change of Control or such other date as the Committee may specify. Without limiting the
foregoing, if the per share Fair Market Value of the Company Stock does not exceed the per share Stock Option Exercise Price or
SAR base amount, as applicable, the Company shall not be required to make any payment to the Participant upon surrender of the
Stock Option or SAR.

Section 14.    Tax Application/Changes for Certain Awards

The Committee may permit or require a Participant to defer receipt of the payment of cash or the delivery of shares that
would otherwise be due to such Participant in connection with any Award. If any such deferral election is permitted or required, the
Committee shall establish rules and procedures for such deferrals and may provide for interest or other earnings to be paid on
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such deferrals. The rules and procedures for any such deferrals shall be consistent with applicable requirements of section 409A of
the Code.

Section 15.    Withholding of Taxes

(a)    Required Withholding. All Awards under the Plan shall be subject to applicable United States federal (including
FICA), state and local, foreign country or other tax withholding requirements. The Employer may require that the Participant or
other person receiving Awards or exercising Awards pay to the Employer an amount sufficient to satisfy such tax withholding
requirements with respect to such Awards, or the Employer may deduct from other wages and compensation paid by the Employer
the amount of any withholding taxes due with respect to such Awards.

(b)    Share Withholding. The Committee may permit or require the Employer’s tax withholding obligation with
respect to Awards paid in Company Stock to be satisfied by having shares withheld up to an amount that does not exceed the
Participant’s applicable withholding tax rate for United States federal (including FICA), state and local tax liabilities. The
Committee may, in its discretion, and subject to such rules as the Committee may adopt, allow Participants to elect to have such
share withholding applied to all or a portion of the tax withholding obligation arising in connection with any particular Award.
Unless the Committee determines otherwise, share withholding for taxes shall not exceed the Participant’s minimum applicable tax
withholding amount (any determination to exceed the minimum applicable tax withholding amount shall be in accordance with
permissible accounting rules then in effect).

Section 16.    Transferability of Awards

(a)    Nontransferability of Awards. Except as described in subsection (b) below, only the Participant may exercise
rights under an Award during the Participant’s lifetime. A Participant may not transfer those rights except (i) by will or by the laws
of descent and distribution or (ii) with respect to Awards other than Incentive Stock Options, pursuant to a domestic relations order.
When a Participant dies, the personal representative or other person entitled to succeed to the rights of the Participant may exercise
such rights. Any such successor must furnish proof satisfactory to the Company of his or her right to receive the Award under the
Participant’s will or under the applicable laws of descent and distribution.

(b)    Transfer of Nonqualified Stock Options. Notwithstanding the foregoing, the Committee may provide, in an
Award Agreement, that a Participant may transfer Nonqualified Stock Options to family members, or one or more trusts or other
entities for the benefit of or owned by family members, consistent with the applicable securities laws, according to such terms as
the Committee may determine; provided that the Participant receives no consideration for the transfer of an Option and the
transferred Option shall continue to be subject to the same terms and conditions as were applicable to the Option immediately
before the transfer.

Section 17.    Requirements for Issuance or Transfer of Shares
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No Company Stock shall be issued or transferred in connection with any Award hereunder unless and until all legal
requirements applicable to the issuance or transfer of such Company Stock have been complied with to the satisfaction of the
Committee. The Committee shall have the right to condition any Award on the Participant’s undertaking in writing to comply with
such restrictions on his or her subsequent disposition of the shares of Company Stock as the Committee shall deem necessary or
advisable, and certificates representing such shares may be legended to reflect any such restrictions. Certificates representing shares
of Company Stock issued or transferred under the Plan may be subject to such stop-transfer orders and other restrictions as the
Committee deems appropriate to comply with applicable laws, regulations and interpretations, including any requirement that a
legend be placed thereon.

Section 18.    Amendment and Termination of the Plan

(a)    Amendment. The Board may amend or terminate the Plan at any time; provided, however, that the Board shall
not amend the Plan without stockholder approval if such approval is required in order to comply with the Code or other applicable
law, or to comply with applicable stock exchange requirements.

(b)    No Repricing of Options or SARs. Except in connection with a corporate transaction involving the Company
(including, without limitation, any stock dividend, distribution (whether in the form of cash, Company Stock, other securities or
property), stock split, extraordinary cash dividend, recapitalization, change of control, reorganization, merger, consolidation, split-
up, spin-off, combination, repurchase or exchange of shares of Company Stock or other securities, or similar transactions), the
Company may not, without obtaining stockholder approval, (i) amend the terms of outstanding Stock Options or SARs to reduce
the Exercise Price of such outstanding Stock Options or base price of such SARs, (ii) cancel outstanding Stock Options or SARs in
exchange for Stock Options or SARs with an Exercise Price or base price, as applicable, that is less than the Exercise Price or base
price of the original Stock Options or SARs or (iii) cancel outstanding Stock Options or SARs with an Exercise Price or base price,
as applicable, above the current stock price in exchange for cash or other securities.

(c)    Termination of Plan. The Plan shall terminate on the day immediately preceding the tenth anniversary of its
Effective Date, unless the Plan is terminated earlier by the Board or is extended by the Board with the approval of the stockholders.

(d)    Termination and Amendment of Outstanding Awards. A termination or amendment of the Plan that occurs after
an Award is made shall not materially impair the rights of a Participant unless the Participant consents or unless the Committee acts
under Section 19(f) below. The termination of the Plan shall not impair the power and authority of the Committee with respect to an
outstanding Award. Whether or not the Plan has terminated, an outstanding Award may be terminated or amended under Section
19(f) below or may be amended by agreement of the Company and the Participant consistent with the Plan, provided that the
Participant’s consent is not required if any termination or amendment to the Participant’s outstanding Award does not materially
impair the rights or materially increase the obligations of the Participant.
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Section 19.    Miscellaneous

(a)    Awards in Connection with Corporate Transactions and Otherwise. Nothing contained in the Plan shall be
construed to (i) limit the right of the Committee to make Awards under the Plan in connection with the acquisition, by purchase,
lease, merger, consolidation or otherwise, of the business or assets of any corporation, firm or association, including Awards to
employees thereof who become Employees, or (ii) limit the right of the Company to grant stock options or make other awards
outside of the Plan. The Committee may make an Award to an employee of another corporation who becomes an Employee by
reason of a corporate merger, consolidation, acquisition of stock or property, reorganization or liquidation involving the Company,
in substitution for a stock option or stock award grant made by such corporation. Notwithstanding anything in the Plan to the
contrary, the Committee may establish such terms and conditions of the new Awards as it deems appropriate, including setting the
Exercise Price of Options or the base price of SARs at a price necessary to retain for the Participant the same economic value as the
prior options or rights.

(b)    Governing Document. The Plan shall be the controlling document. No other statements, representations,
explanatory materials or examples, oral or written, may amend the Plan in any manner. The Plan shall be binding upon and
enforceable against the Company and its successors and assigns.

(c)    Funding of the Plan. The Plan shall be unfunded. The Company shall not be required to establish any special or
separate fund or to make any other segregation of assets to assure the payment of any Awards under the Plan. To the extent a
Participant acquires a right to receive payments from the Company pursuant to an Award, such right shall be no greater than the
right of any general unsecured creditor of the Company.

(d)    Rights of Participants. Nothing in the Plan shall entitle any Employee, Non‑Employee Director, Key Advisor or
other person to any claim or right to receive an Award under the Plan. Neither the Plan nor any action taken hereunder shall be
construed as giving any individual any rights to be retained by or in the employ of the Employer or any other employment rights.

(e)    No Fractional Shares. No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan
or any Award. Except as otherwise provided under the Plan, the Committee shall determine whether cash, other awards or other
property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be
forfeited or otherwise eliminated.

(f)    Compliance with Law.

(i)    The Plan, the exercise of Options and SARs and the obligations of the Company to issue or transfer
shares of Company Stock under Awards shall be subject to all applicable laws and regulations, and to approvals by any
governmental or regulatory agency as may be required. With respect to persons subject to section 16 of the Exchange Act, it is the
intent of the Company that the Plan and all transactions under the Plan comply with all applicable
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provisions of Rule 16b-3 or its successors under the Exchange Act. In addition, it is the intent of the Company that Incentive Stock
Options comply with the applicable provisions of section 422 of the Code, and that, to the extent applicable, Awards comply with
the requirements of section 409A of the Code. To the extent that any legal requirement of section 16 of the Exchange Act or section
422 or 409A of the Code as set forth in the Plan ceases to be required under section 16 of the Exchange Act or section 422 or 409A
of the Code, that Plan provision shall cease to apply. The Committee may revoke any Award if it is contrary to law or modify an
Award to bring it into compliance with any valid and mandatory government regulation. The Committee may also adopt rules
regarding the withholding of taxes on payments to Participants. The Committee may, in its sole discretion, agree to limit its
authority under this Section.

(ii)    The Plan is intended to comply with the requirements of section 409A of the Code, to the extent
applicable. Any reference in this Plan to section 409A of the Code also include any regulation promulgated thereunder or any other
formal guidance issued by the Internal Revenue Service with respect to section 409A of the Code. Each Award shall be construed
and administered such that the Award either (A) qualifies for an exemption from the requirements of section 409A of the Code or
(B) satisfies the requirements of section 409A of the Code. If an Award is subject to section 409A of the Code, (I) distributions
shall only be made in a manner and upon an event permitted under section 409A of the Code, (II) payments to be made upon a
termination of employment or service shall only be made upon a “separation from service” under section 409A of the Code, (III)
unless the Award specifies otherwise, each installment payment shall be treated as a separate payment for purposes of section 409A
of the Code, and (IV) in no event shall a Participant, directly or indirectly, designate the calendar year in which a distribution is
made except in accordance with section 409A of the Code.

(iii)    Any Award that is subject to section 409A of the Code and that is to be distributed to a Key Employee
(as defined below) upon separation from service shall be administered so that any distribution with respect to such Award shall be
postponed for six months following the date of the Participant’s separation from service, if required by section 409A of the Code. If
a distribution is delayed pursuant to section 409A of the Code, the distribution shall be paid within 15 days after the end of the six-
month period. If the Participant dies during such six-month period, any postponed amounts shall be paid within 90 days of the
Participant’s death. The determination of “Key Employees,” including the number and identity of persons considered Key
Employees and the identification date, shall be made by the Committee or its delegate each year in accordance with section 416(i)
of the Code and the “specified employee” requirements of section 409A of the Code. For the avoidance of doubt, the determination
of Key Employees shall not affect the group of key employees who may be granted cash awards under Section 11 of the Plan.

(iv)    Notwithstanding anything in the Plan or any Award agreement to the contrary, each Participant shall be
solely responsible for the tax consequences of Awards under the Plan, and in no event shall the Company or any subsidiary or
affiliate of the Company have any responsibility or liability if an Award does not meet any applicable requirements of section 409A
of the Code. Although the Company intends to administer the Plan to prevent taxation under section 409A of the Code, the
Company does not represent or warrant that the Plan or any Award complies with any provision of federal, state, local or other tax
law.
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(g)    Establishment of Subplans. The Committee shall have the discretionary authority to adopt and implement from
time to time such addenda or subplans to the Plan as it may deem necessary in order to bring the Plan into compliance with
applicable laws and regulations of any foreign jurisdictions in which Awards are to be made under the Plan and/or to obtain
favorable tax treatment in those foreign jurisdictions for the individuals to whom the Awards are made.

(h)    Clawback Rights. Subject to the requirements of applicable law, the Committee may provide in any Award
Agreement that, if a Participant breaches any restrictive covenant agreement between the Participant and the Employer (which may
be set forth in any Award Agreement) or otherwise engages in activities that constitute Cause either while employed by, or
providing service to, the Employer or within a specified period of time thereafter, all Awards held by the Participant shall terminate,
and the Company may rescind any exercise of an Option or SAR and the vesting of any other Award and delivery of shares upon
such exercise or vesting (including pursuant to dividends and Dividend Equivalents), as applicable on such terms as the Committee
shall determine, including the right to require that in the event of any such rescission, (i) the Participant shall return to the Company
the shares received upon the exercise of any Option or SAR and/or the vesting and payment of any other Award (including pursuant
to dividends and Dividend Equivalents) or, (ii) if the Participant no longer owns the shares, the Participant shall pay to the
Company the amount of any gain realized or payment received as a result of any sale or other disposition of the shares (or, in the
event the Participant transfers the shares by gift or otherwise without consideration, the Fair Market Value of the shares on the date
of the breach of the restrictive covenant agreement (including a Participant’s Award Agreement containing restrictive covenants) or
activity constituting Cause), net of the price originally paid by the Participant for the shares. Payment by the Participant shall be
made in such manner and on such terms and conditions as may be required by the Committee. The Employer shall be entitled to set
off against the amount of any such payment any amounts otherwise owed to the Participant by the Employer. In addition, all
Awards under the Plan shall be subject to any applicable clawback provisions or policies, recoupment provisions or policies, share
trading policies and other policies that may be implemented by the Board from time to time.

(i)    Governing Law. The validity, construction, interpretation and effect of the Plan and Award Agreements issued
under the Plan shall be governed and construed by and determined in accordance with the laws of the State of Massachusetts,
without giving effect to the conflict of laws provisions thereof.
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