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PART I. FINANCIAL INFORMATION
ITEM 1.    Financial Statements

KVH INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share amounts)
June 30, 2022 December 31, 2021

ASSETS (unaudited)
Current assets:

Cash and cash equivalents $ 10,395 $ 11,376 
Marketable securities 5,157 13,147 
Accounts receivable, net of allowance for doubtful accounts of $1,553 and $1,636 as of June 30, 2022 and December 31, 2021,

respectively 33,408 33,648 
Inventories, net 30,981 24,640 
Prepaid expenses and other current assets 3,848 3,789 
Current contract assets 1,225 1,230 

Total current assets 85,014 87,830 
Property and equipment, net 60,714 60,114 
Intangible assets, net 564 1,287 
Goodwill 5,313 6,570 
Right of use assets 2,057 3,055 
Other non-current assets 5,566 6,778 
Non-current contract assets 3,032 3,104 
Deferred income tax asset 56 56 

Total assets $ 162,316 $ 168,794 
LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Accounts payable $ 10,867 $ 11,265 
Accrued compensation and employee-related expenses 6,152 7,053 
Accrued other 8,587 7,892 
Accrued product warranty costs 1,398 1,179 
Contract liabilities 4,074 3,989 
Current operating lease liability 1,359 1,912 
Liability for uncertain tax positions 624 592 

Total current liabilities 33,061 33,882 
Other long-term liabilities 8 30 
Long-term operating lease liability 748 1,224 
Long-term contract liabilities 4,271 4,466 
Deferred income tax liability 200 215 

Total liabilities $ 38,288 $ 39,817 
Commitments and contingencies (Notes 2, 10, 12, and 17)
Stockholders’ equity:

Preferred stock, $0.01 par value. Authorized 1,000,000 shares; none issued — — 
Common stock, $0.01 par value. Authorized 30,000,000 shares; 20,503,438 and 20,342,695 shares issued at June 30, 2022 and

December 31, 2021, respectively; and 19,070,744 and 18,910,001 shares outstanding at June 30, 2022 and December 31, 2021,
respectively 205 203 

Additional paid-in capital 157,996 156,199 
Accumulated deficit (18,301) (12,165)
Accumulated other comprehensive loss (4,021) (3,409)

135,879 140,828 
Less: treasury stock at cost, common stock, 1,432,694 shares as of June 30, 2022 and December 31, 2021 (11,851) (11,851)

Total stockholders’ equity 124,028 128,977 

Total liabilities and stockholders’ equity $ 162,316 $ 168,794 

See accompanying Notes to Unaudited Consolidated Financial Statements.
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KVH INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except earnings per share amounts, unaudited)
 

Three Months Ended Six Months Ended
June 30, June 30,

 2022 2021 2022 2021

Sales:
Product $ 13,579 $ 17,269 $ 27,949 $ 35,701 
Service 28,258 26,094 54,982 49,954 

Net sales 41,837 43,363 82,931 85,655 
Costs and expenses:

Costs of product sales 11,115 11,894 21,844 23,114 
Costs of service sales 15,422 16,124 30,414 31,547 
Research and development 3,759 4,505 8,408 9,072 
Sales, marketing and support 6,975 7,937 15,332 15,483 
General and administrative 6,898 8,705 13,973 15,848 

Total costs and expenses 44,169 49,165 89,971 95,064 
Loss from operations (2,332) (5,802) (7,040) (9,409)

Interest income 201 222 409 455 
Interest expense 1 14 2 32 
Other income (expense), net 923 (1) 1,061 (790)

Loss before income tax expense (benefit) (1,209) (5,595) (5,572) (9,776)
Income tax expense (benefit) 235 78 564 (75)

Net loss $ (1,444) $ (5,673) $ (6,136) $ (9,701)

Net loss per common share
Basic $ (0.08) $ (0.31) $ (0.33) $ (0.54)

Diluted $ (0.08) $ (0.31) $ (0.33) $ (0.54)

Weighted average number of common shares outstanding:
Basic 18,564 18,174 18,507 18,057 

Diluted 18,564 18,174 18,507 18,057 

See accompanying Notes to Unaudited Consolidated Financial Statements.
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KVH INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(in thousands, unaudited)
 

Three Months Ended Six Months Ended
 June 30, June 30,
 2022 2021 2022 2021

Net loss $ (1,444) $ (5,673) $ (6,136) $ (9,701)
Other comprehensive (loss) income, net of tax:
Foreign currency translation adjustment (419) 41 (612) 264 
Other comprehensive (loss) income, net of tax (419) 41 (612) 264 
Total comprehensive loss $ (1,863) $ (5,632) $ (6,748) $ (9,437)

(1) Tax impact was nominal for all periods.

(1)

See accompanying Notes to Unaudited Consolidated Financial Statements.
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KVH INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(in thousands, unaudited)

 Common Stock Additional
 Paid-in

Capital

 
Accumulated

Deficit

Accumulated
 Other

 Comprehensive
 Loss

Treasury Stock Total
 Stockholders’

 Equity Shares Amount Shares Amount
Balance at March 31, 2022 20,328 $ 203 $ 157,142 $ (16,857) $ (3,602) (1,433) $ (11,851) $ 125,035 
Net loss — — — (1,444) — — — (1,444)
Other comprehensive loss — — — — (419) — — (419)
Stock-based compensation — — 705 — — — — 705 
Exercise of stock options and issuance of
restricted stock awards, net of forfeitures 175 2 149 — — — — 151 

Balance at June 30, 2022 20,503 $ 205 $ 157,996 $ (18,301) $ (4,021) (1,433) $ (11,851) $ 124,028 

 Common Stock Additional
 Paid-in

 Capital
Accumulated

Deficit

Accumulated
 Other

 Comprehensive
Loss

Treasury Stock Total
 Stockholders’

 Equity Shares Amount Shares Amount
Balance at December 31, 2021 20,343 $ 203 $ 156,199 $ (12,165) $ (3,409) (1,433) $ (11,851) $ 128,977 
Net loss — — — (6,136) — — — (6,136)
Other comprehensive loss — — — — (612) — — (612)
Stock-based compensation — — 1,586 — — — — 1,586 
Issuance of common stock under
employee stock purchase plan 22 — 193 — — — — 193 
Exercise of stock options and issuance of
restricted stock awards, net of forfeitures 138 2 149 — — — — 151 
Taxes accrued for net share settlement of
options — — (131) — — — — (131)

Balance at June 30, 2022 20,503 $ 205 $ 157,996 $ (18,301) $ (4,021) (1,433) $ (11,851) $ 124,028 

 Common Stock Additional
 Paid-in

 Capital
Accumulated

Deficit

Accumulated
 Other

 Comprehensive
Loss

Treasury Stock Total
 Stockholders’

 Equity Shares Amount Shares Amount
Balance at March 31, 2021 20,165 $ 202 $ 151,657 $ (6,430) $ (3,009) (1,433) $ (11,851) $ 130,569 
Net loss — — — (5,673) — — — (5,673)
Other comprehensive income — — — — 41 — — 41 
Stock-based compensation — — 1,055 — — — — 1,055 
Exercise of stock options and issuance of
restricted stock awards, net of forfeitures 80 — 884 — — — — 884 

Balance at June 30, 2021 20,245 $ 202 $ 153,596 $ (12,103) $ (2,968) (1,433) $ (11,851) $ 126,876 

 Common Stock Additional
 Paid-in

Capital
Accumulated

Deficit

Accumulated
 Other

Comprehensive Loss

Treasury Stock Total
 Stockholders’

Equity Shares Amount Shares Amount
Balance at December 31, 2020 19,863 $ 199 $ 149,170 $ (2,402) $ (3,232) (1,433) $ (11,851) $ 131,884 
Net loss — — — (9,701) — — — (9,701)
Other comprehensive income — — — — 264 — — 264 
Stock-based compensation — — 1,987 — — — — 1,987 
Exercise of stock options and issuance of
restricted stock awards, net of forfeitures 382 3 2,439 — — — — 2,442 

Balance at June 30, 2021 20,245 $ 202 $ 153,596 $ (12,103) $ (2,968) (1,433) $ (11,851) $ 126,876 

See accompanying Notes to Unaudited Consolidated Financial Statements.
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KVH INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands, unaudited) 
Six Months Ended

 June 30,
 2022 2021
Cash flows from operating activities:

Net loss $ (6,136) $ (9,701)
Adjustments to reconcile net loss to net cash (used in) provided by operating activities:

Provision for doubtful accounts 367 282 
Depreciation and amortization 7,158 6,963 
Deferred income taxes (15) — 
Loss on disposals of fixed assets 216 597 
Compensation expense related to stock-based awards and employee stock purchase plan 1,586 1,987 
Unrealized currency translation (gain) loss (361) 236 
Gain on sale of KVH Media Group Entertainment Limited (631) — 

Changes in operating assets and liabilities:
Accounts receivable (640) 426 
Inventories (6,371) 2,375 
Prepaid expenses, other current assets, and current contract assets (372) (293)
Other non-current assets and non-current contract assets 1,252 833 
Accounts payable (56) 293 
Contract liabilities and long-term contract liabilities 114 (592)
Accrued compensation, product warranty and other 655 1,407 
Other long-term liabilities — 2 

Net cash (used in) provided by operating activities $ (3,234) $ 4,815 
Cash flows from investing activities:

Capital expenditures (8,012) (10,521)
Cash paid for acquisition of intangible asset (28) (32)
Proceeds from sale of fixed assets — 100 
Proceeds from the sale of KVH Media Group Entertainment Limited, net of cash sold 2,378 — 
Purchases of marketable securities (10) (4)
Maturities and sales of marketable securities 8,000 — 

Net cash provided by (used in) investing activities $ 2,328 $ (10,457)
Cash flows from financing activities:

Proceeds from stock options exercised and employee stock purchase plan 333 2,473 
Payment of finance lease (132) (162)

Net cash provided by financing activities $ 201 $ 2,311 
Effect of exchange rate changes on cash and cash equivalents (276) (24)

Net decrease in cash and cash equivalents (981) (3,355)
Cash and cash equivalents at beginning of period 11,376 12,578 
Cash and cash equivalents at end of period $ 10,395 $ 9,223 
Supplemental disclosure of non-cash investing and financing activities:

Changes in accrued other and accounts payable related to property and equipment additions $ 188 $ 281 

Taxes accrued for net share settlement of options $ 131 $ — 

See accompanying Notes to Unaudited Consolidated Financial Statements.
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KVH INDUSTRIES, INC. AND SUBSIDIARIES
Notes to Consolidated Interim Financial Statements

(Unaudited, all amounts in thousands except per share amounts)

(1)    Description of Business

KVH Industries, Inc. (together with its subsidiaries, the Company or KVH) designs, develops, manufactures and markets mobile connectivity products
and services for the marine and land markets, and inertial navigation products for both the commercial and defense markets. KVH's reporting segments are as
follows:

• the mobile connectivity segment and
• the inertial navigation segment.

KVH’s mobile connectivity products enable customers to receive voice and Internet services, and live digital television via satellite services in marine
vessels, recreational vehicles, buses and automobiles. KVH sells its mobile connectivity products through an extensive international network of dealers and
distributors. KVH also sells and leases products to service providers and directly to end users.

KVH’s mobile connectivity service sales represent primarily sales earned from satellite voice and Internet airtime services. KVH provides, for monthly
fixed and usage fees, satellite connectivity services, including broadband Internet, data and Voice over Internet Protocol (VoIP) services, to its TracPhone V-
series customers. AgilePlans, a mini-VSAT Broadband service offering, is a monthly subscription model providing global connectivity to commercial maritime
customers, including hardware, installation, broadband Internet, VoIP, entertainment and training content and global support for a monthly fee with no minimum
commitment. KVH offers AgilePlans customers a variety of airtime data plans with varying data speeds and fixed data usage levels with overage charges per
megabyte, which is similar to the plans that the Company offers to its other customers. The Company recognizes the monthly subscription fee as service revenue
over the service delivery period. The Company retains ownership of the hardware that it provides to AgilePlans customers, who must return the hardware to
KVH if they decide to terminate the service. Because KVH does not sell the hardware under AgilePlans, the Company does not recognize any product revenue
when the hardware is deployed to an AgilePlans customer. KVH records the cost of the hardware used by AgilePlans customers as revenue-generating assets
and depreciates the cost over an estimated useful life of five years. Since the Company is retaining ownership of the hardware, it does not accrue any warranty
costs for AgilePlans hardware; however, any maintenance costs on the hardware are expensed in the period these costs are incurred.

Mobile connectivity service sales also include the distribution of commercially licensed entertainment, including news, sports, music, and movies to
commercial and leisure customers in the maritime, hotel, and retail markets through the KVH Media Group. KVH also earns monthly usage fees from third-
party satellite connectivity services, including voice, data and Internet services, provided to its Inmarsat and Iridium customers who choose to activate their
subscriptions with KVH. Mobile connectivity service sales also include engineering services provided under development contracts, sales from product repairs,
and extended warranty sales.

KVH's inertial navigation products offer precision fiber optic gyro (FOG)-based systems that enable platform and optical stabilization, navigation,
pointing and guidance. KVH’s inertial navigation products also include tactical navigation systems that provide uninterrupted access to navigation and pointing
information in a variety of military vehicles, including tactical trucks and light armored vehicles. KVH’s inertial navigation products are sold directly to U.S.
and foreign governments and government contractors, as well as through an international network of authorized independent sales representatives. In addition,
KVH's inertial navigation technology is used in numerous commercial products, such as navigation and positioning systems for various applications including
autonomous platforms, precision mapping, dynamic surveying, train location control and track geometry measurement systems, industrial robotics and optical
stabilization.

KVH’s inertial navigation service sales include product repairs, engineering services provided under development contracts and extended warranty sales.
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(2)     Summary of Significant Accounting Policies

Basis of Presentation

The accompanying consolidated interim financial statements of KVH Industries, Inc. and its wholly owned subsidiaries have been prepared in accordance
with accounting principles generally accepted in the United States of America. The Company has evaluated all subsequent events through the date of this filing.
All significant intercompany accounts and transactions have been eliminated in consolidation.

The consolidated interim financial statements have not been audited by the Company’s independent registered public accounting firm and include all
adjustments (consisting of only normal recurring adjustments) which are, in the opinion of management, necessary for a fair presentation of the financial
condition, results of operations, and cash flows for the periods presented. These consolidated interim financial statements do not include all disclosures
associated with annual financial statements and accordingly should be read in conjunction with the Company’s consolidated financial statements and related
notes included in the Company’s annual report on Form 10-K for the year ended December 31, 2021 filed on March 11, 2022 with the Securities and Exchange
Commission. The results for the three and six months ended June 30, 2022 are not necessarily indicative of operating results for the remainder of the year.

Significant Estimates and Assumptions and Other Significant Non-Recurring Transactions

The preparation of interim financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of
the date of the interim financial statements and the reported amounts of sales and expenses during the reporting periods. As described in the Company’s annual
report on Form 10-K, the estimates and assumptions used by management affect the Company’s revenue recognition, valuation of accounts receivable, valuation
of inventory, expected future cash flows including growth rates, discount rates, terminal values and other assumptions and estimates used to evaluate the
recoverability of long-lived assets and goodwill, estimated fair values of long-lived assets, including goodwill, amortization methods and periods, certain
accrued expenses and other related charges, stock-based compensation, contingent liabilities, forfeitures and key valuation assumptions for its share-based
awards, estimated fulfillment costs for warranty obligations, tax reserves and recoverability of the Company’s net deferred tax assets and related valuation
allowance, and the valuation of right-of-use assets and lease liabilities.

Although the Company regularly assesses these estimates, actual results could differ materially from these estimates. Changes in estimates are recorded
in the period in which they become known. The Company bases its estimates on historical experience and various other assumptions that it believes to be
reasonable under the circumstances.

On March 7, 2022, the Company announced that its President and Chief Executive Officer, Martin Kits van Heyningen, was retiring from his executive
and Board roles after more than 40 years of service and assuming a consulting position with the Company. Brent C. Bruun, its then Chief Operating Officer, was
appointed as its interim President and Chief Executive Officer. Subsequently, on June 15, 2022, he was appointed as its President and Chief Executive Officer
and as a Class II member of the Board of Directors. As of March 31, 2022, the Company accrued approximately $539 in consulting fees associated with a
maximum of 50 hours of transition services through March 2023, which will be paid to Mr. Kits van Heyningen over the next 12 months. Approximately $405
is accrued as of June 30, 2022. In addition, the Company agreed to a separation payment of $201, which was inclusive of any amount which he may have
otherwise earned under the executive bonus plan for 2021, which was paid in April 2022. The associated expenses were included in general and administrative
expenses in the accompanying consolidated statements of operations. There were also modifications to Mr. Kits van Heyningen's stock option and restricted
stock awards. Please see Note 5 for further discussion.

In March 2022, the Company also restructured its operations to reduce costs and better pursue a more focused strategy. The Company reduced its
workforce by approximately 10% and began incurring reduced expenses from these actions beginning in the second quarter of 2022. For the three months ended
June 30, 2022, the Company incurred $426 in severance payments and other employee benefit costs for employees which had a severance date of June 30, 2022
and December 31, 2022 (as amended), of which $64 was paid as of June 30, 2022. For the six months ended June 30, 2022, the Company incurred $1,818 in
severance and health insurance costs and $327 in legal and advisory fees. The combined expense of $2,145 was included in the financial statement line items of
the accompanying consolidated statements of operations as follows: costs of product sales of $17, costs of service sales of $55, research and development of
$392, sales, marketing and support of $894, and general and administrative expenses of $787. The Company expects to incur an additional $155 in severance
payments and other employee benefit costs through December 31, 2022 arising from this restructuring. The Company also modified impacted employee's stock
option and restricted stock awards. Please see Note 5 for further discussion.
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On April 29, 2022, KVH Media Group Limited, the Company's wholly owned subsidiary, sold its subsidiary KVH Media Group Entertainment Limited,
which was in the KVH Media Group reporting unit of the Company's mobile connectivity segment, for net cash proceeds of $2,378. This transaction did not
meet the criteria as a discontinued operation under ASC 205-20. The Company recorded a gain on the sale of approximately $630, which is recorded in other
income, net in the accompanying consolidated statements of operations. See Note 14 for the reduction of goodwill and intangibles associated with the KVH
Media Group reporting unit as it relates to the sale of this subsidiary.

In May 2022, the Company entered into executive employment agreements with each of Brent C. Bruun, Roger A. Kuebel, Felise Feingold and Robert
Balog in order to retain their services and provide them with certain benefits in the event that the Company terminates the executive’s employment without
cause (as defined in the agreement) or the executive terminates his or her employment for good reason (as defined in the agreement) (either such termination, a
“Qualifying Termination”), including following a change of control. The terms of the agreements are substantially identical except as to title, salary, target
bonus and reporting responsibilities. The agreements provide that, if the executive continues to serve as an employee through December 31, 2022 (the
“Retention Date”), the Company will pay the executive a retention bonus equal to 75% of the executive’s base salary on the agreement date, and the Company
will accelerate the vesting of the executive’s equity awards that would otherwise have vested in the twelve months after the Retention Date. Please see Note 5
for further discussion regarding the equity compensation modifications. If a Qualifying Termination occurs before December 31, 2022, the executive will
receive a pro rata portion of the retention bonus. If in connection with such a termination the executive becomes entitled to receive the change in control
severance payments and benefits, the executive will also become entitled to receive the full retention bonus, and the Retention Date will be the later of the date
of such change in control or such termination of employment. For the three months ended June 30, 2022, the Company accrued approximately $263 for the
executive employment agreements.

(3)     Accounting Standards Issued and Not Yet Adopted

ASC Update No. 2016-13, ASC Update No. 2018-19, ASC Update No. 2019-04, ASC Update No. 2019-05, ASC Update No. 2019-10, ASC Update No. 2019-11,
ASC Update No. 2020-02, and ASC Update No. 2022-02

In June 2016, the Financial Accounting Standards Board, or FASB, issued Accounting Standards Codification (ASC) Update No. 2016-13, Financial
Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. The purpose of Update No. 2016-13 is to replace the incurred
loss impairment methodology for financial assets measured at amortized cost with a methodology that reflects expected credit losses and requires consideration
of a broader range of reasonable and supportable information, including forecasted information, to develop credit loss estimates.

In November 2018, the FASB issued ASC Update No. 2018-19, Codification Improvements to Topic 326, Financial Instruments—Credit Losses. This
update introduced an expected credit loss methodology for the impairment of financial assets measured at amortized cost. The amendment also clarifies that
receivables arising from operating leases are not within the scope of Subtopic 326-20. Instead, impairment of receivables arising from operating leases should be
accounted for in accordance with Topic 842, Leases.

In May 2019, the FASB issued ASC Update No. 2019-04, Codification Improvements to Topic 326, Financial Instruments—Credit Losses, Topic 815,
Derivatives and Hedging, and Topic 825, Financial Instruments. This update introduced clarifications of the Board’s intent with respect to accrued interest, the
transfer between classifications or categories for loans and debt securities, recoveries, reinsurance recoverables, projects of interest rate environments for
variable-rate financial instruments, costs to sell when foreclosure is probable, consideration of expected prepayments when determining the effective interest
rate, vintage disclosures, and extension and renewal options.

In May 2019, the FASB issued ASC Update No. 2019-05, Financial Instruments—Credit Losses (Topic 326): Targeted Transition Relief. The
amendments in the update ease the transition for entities adopting ASC Update 2016-13 and increase the comparability of financial statement information. With
the exception of held-to-maturity debt securities, the amendments allow entities to irrevocably elect to apply the fair value option to financial instruments that
were previously recorded at amortized cost basis within the scope of Subtopic 326-20, Financial Instruments—Credit Losses—Measured at Amortized Cost.

In November 2019, the FASB issued ASC Update No. 2019-10, Financial Instruments—Credit Losses (Topic 326), Derivatives and Hedging (Topic 815),
and Leases (Topic 842): Effective Dates. The amendments in this update change some effective dates for certain new accounting standards including those
pertaining to Topic 326 discussed above, for certain types of entities.
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In November 2019, the FASB issued ASC Update No. 2019-11, Codification Improvements to Topic 326, Financial Instruments—Credit Losses (Topic
326). The update is effective for entities that have adopted ASU 2016-13. The purpose of Update No. 2019-11 is to clarify the scope of the recovery guidance to
purchased financial assets with credit deterioration.

In February 2020, the FASB issued ASC Update No. 2020-02, Financial Instruments – Credit Losses (Topic 326) and
Leases (Topic 842). The purpose of Update No. 2020-02 is to clarify the scope and interpretation of the standard.

In March 2022, the FASB issued ASC update 2022-02, Financial Instruments – Credit Losses (Topic 326) – Troubled Debt Restructurings and Vintage
Disclosures. The vintage disclosure portion of this guidance is applicable to the Company, which requires that an entity disclose current-period gross write-offs
by year of origination for financing receivables and net investment in leases within the scope of Subtopic 326-20. Gross write-off information must included the
amortized cost basis of financing receivables by credit-quality indicator and class of financing receivable by year of origination.

As a smaller reporting company the effective date for Topic 326 will be the fiscal year beginning after December 15, 2022. The adoption of Update Nos.
2016-13, 2018-19, 2019-04, 2019-05, 2019-10, 2019-11, 2020-20 and 2022-02 is not expected to have a material impact on the Company's financial position or
results of operations.

There are no other recent accounting pronouncements issued by the FASB that the Company expects would have a material impact on the Company's
financial statements.

(4)    Marketable Securities

Marketable securities as of June 30, 2022 and December 31, 2021 consisted of the following:

June 30, 2022
Amortized

Cost

Gross
Unrealized

 Gains

Gross
Unrealized

 Losses
Fair

Value
Money market mutual funds $ 5,157 $ — $ — $ 5,157 
Total marketable securities designated as available-for-sale $ 5,157 $ — $ — $ 5,157 

 

December 31, 2021
Amortized

 Cost

Gross
 Unrealized

 Gains

Gross
 Unrealized

 Losses
Fair

 Value
Money market mutual funds $ 13,147 $ — $ — $ 13,147 
Total marketable securities designated as available-for-sale $ 13,147 $ — $ — $ 13,147 

Interest income from marketable securities was $9 and $2 during the three months ended June 30, 2022 and 2021, respectively, and $10 and $4 during the
six months ended June 30, 2022 and 2021, respectively.

(5)     Stockholder's Equity

(a) Stock Equity and Incentive Plan

The Company recognizes stock-based compensation in accordance with the provisions of ASC Topic 718, Compensation-Stock Compensation. Stock-
based compensation expense was $701 and $1,033, excluding $4 and $22 of compensation charges related to our Amended and Restated 1996 Employee Stock
Purchase Plan, or the ESPP, for the three months ended June 30, 2022 and 2021, respectively, and $1,560 and $1,957, excluding $26 and $30 of compensation
charges related to ESPP, for the six months ended June 30, 2022 and 2021, respectively. As of June 30, 2022, there was $3,286 of total unrecognized
compensation expense related to stock options, which is expected to be recognized over a weighted-average period of 2.79 years. As of June 30, 2022, there was
$3,499 of total unrecognized compensation expense related to restricted stock awards, which is expected to be recognized over a weighted-average period of
2.85 years.

Stock Options

During the three months ended June 30, 2022, the Company issued 18 shares of common stock upon the exercise of stock options and received $149 as
payment for the exercise price. No shares were surrendered to the Company to satisfy minimum tax withholding obligations. Additionally, during the three
months ended June 30, 2022, 398 stock options were granted and 159 stock options expired, were canceled or were forfeited.
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During the six months ended June 30, 2022, upon the net exercise of 248 stock options, the Company issued 41 shares of common stock and received
$149 as payment for the exercise price, 14 shares were surrendered to the Company to satisfy minimum tax withholding obligations, and 193 shares were
cancelled. Additionally, during the six months ended June 30, 2022, 398 stock options were granted and 329 stock options expired, were canceled or were
forfeited. During the six months ended June 30, 2021, 496 stock options were granted. The Company has estimated the fair value of each option grant on the
date of grant using the Black-Scholes option-pricing model. The weighted average assumptions utilized to determine the fair value of options granted during the
six months ended June 30, 2022 are as follows:

Six Months Ended June 30,
 2022 2021
Risk-free interest rate 2.97 % 0.92 %
Expected volatility 43.16 % 44.98 %
Expected life (in years) 4.24 4.28
Dividend yield 0 % 0 %

During the six months ended June 30, 2022, there were accelerated vesting and extended exercise term modifications of stock options as it related to the
retirement of Mr. Kits van Heyningen, which resulted in a reduction of approximately $85 in compensation cost. During the three and six months ended June 30,
2022, there were accelerated vesting term modifications of stock options for employees terminated as part of the Company's restructuring, which resulted in a
reduction of approximately $81 in compensation cost. During the three months ended June 30, 2022, there were accelerated vesting term modifications of stock
options for executive employment agreements, which resulted in an acceleration of compensation expense of approximately $48.

As of June 30, 2022, there were 1,948 options outstanding with a weighted average exercise price of $9.83 per share and 858 options exercisable with a
weighted average exercise price of $10.39 per share.

Restricted Stock

During the three months ended June 30, 2022, 183 shares of restricted stock were granted with a weighted average grant date fair value of $8.29 per share
and 26 shares of restricted stock were forfeited. Additionally, during the three months ended June 30, 2022, 79 shares of restricted stock vested, of
which no shares of common stock were surrendered to the Company as payment by employees in lieu of cash to satisfy minimum tax withholding obligations in
connection with the vesting of restricted stock.

During the six months ended June 30, 2022, 183 shares of restricted stock were granted with a weighted average grant date fair value of $8.29 per share
and 86 shares of restricted stock were forfeited. Additionally, during the six months ended June 30, 2022, 147 shares of restricted stock vested, of
which no shares of common stock were surrendered to the Company as payment by employees in lieu of cash to satisfy minimum tax withholding obligations in
connection with the vesting of restricted stock.

As of June 30, 2022, there were 440 shares of restricted stock outstanding that were still subject to service-based vesting conditions. During the six
months ended June 30, 2022, there were accelerated vesting term modifications of restricted stock as it related to the retirement of Mr. Kits van Heyningen,
which resulted in an acceleration in compensation expense of approximately $186. During the three and six months ended June 30, 2022, there were accelerated
vesting term modifications of restricted stock for employees terminated as part of the Company's restructuring, which resulted in an acceleration in
compensation expense of approximately $57 for the three months ended June 30, 2022 and approximately $125 for the six months ended June 30, 2022. During
the three months ended June 30, 2022, there were accelerated vesting term modifications of restricted stock for executive employment agreements, which
resulted in an acceleration in compensation expense of approximately $66.

As of June 30, 2022, the Company had no unvested outstanding options and no outstanding shares of restricted stock that were subject to performance-
based or market-based vesting conditions.
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(b) Employee Stock Purchase Plan

The Company's ESPP affords eligible employees the right to purchase common stock, via payroll deductions, through various offering periods at a
purchase price equal to 85% of the fair market value of the common stock on the first or last day of the offering period, whichever is lower. During the three and
six months ended June 30, 2022, 0 and 22 shares were issued under the ESPP plan, respectively. During the three and six months ended June 30, 2021, no shares
were issued under the ESPP plan. The Company recorded compensation charges related to the ESPP of $4 and $22 for the three months ended June 30, 2022
and 2021, respectively, and $26 and $30 for the six months ended June 30, 2022 and 2021, respectively.

(c) Stock-Based Compensation Expense
The following table presents stock-based compensation expense, including under the ESPP, in the Company's consolidated statements of operations for

the three and six months ended June 30, 2022 and 2021:

Three Months Ended June 30, Six Months Ended June 30,
2022 2021 2022 2021

Cost of product sales $ 61 $ 70 $ 135 $ 116 
Cost of service sales 3 3 5 5 
Research and development 190 185 331 341 
Sales, marketing and support 25 235 211 425 
General and administrative 426 562 904 1,100 

$ 705 $ 1,055 $ 1,586 $ 1,987 

(d) Accumulated Other Comprehensive Loss (AOCL)

Comprehensive loss includes net loss and unrealized gains and losses from foreign currency translation. The components of the Company’s comprehensive
loss and the effect on earnings for the periods presented are detailed in the accompanying consolidated statements of comprehensive loss.

The balances for the three months ended June 30, 2022 and 2021 are as follows:
Foreign Currency

Translation
Total Accumulated Other

Comprehensive Loss
Balance, March 31, 2022 $ (3,602) $ (3,602)

Other comprehensive loss (419) (419)
Net other comprehensive loss (419) (419)

Balance, June 30, 2022 $ (4,021) $ (4,021)

Foreign Currency
Translation

Total Accumulated Other
Comprehensive Loss

Balance, March 31, 2021 $ (3,009) $ (3,009)
Other comprehensive income 41 41 
Net other comprehensive income 41 41 

Balance, June 30, 2021 $ (2,968) $ (2,968)
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The balances for the six months ended June 30, 2022 and 2021 are as follows:

Foreign Currency
Translation

Total Accumulated Other
Comprehensive Loss

Balance, December 31, 2021 $ (3,409) $ (3,409)
Other comprehensive loss (612) (612)
Net other comprehensive loss (612) (612)

Balance, June 30, 2022 $ (4,021) $ (4,021)

 

Foreign Currency
Translation

Total Accumulated Other
Comprehensive Loss

Balance, December 31, 2020 $ (3,232) $ (3,232)
Other comprehensive income 264 264 
Net other comprehensive income 264 264 

Balance, June 30, 2021 $ (2,968) $ (2,968)

(6)     Net Loss per Common Share

    Basic net loss per share is calculated based on the weighted average number of common shares outstanding during the period. Diluted net income per share
incorporates the dilutive effect of common stock equivalent options, warrants and other convertible securities, if any, as determined with the treasury stock
accounting method. For the three and six months ended June 30, 2022, since there was a net loss, the Company excluded all 2,035 and 1,802, respectively, in
outstanding stock options and non-vested restricted shares from its diluted loss per share calculation, as inclusion of these securities would have reduced the net
loss per share. For the three and six months ended June 30, 2021, since there was a net loss, the Company excluded all 986 and 763, respectively, in outstanding
stock options and non-vested restricted shares from its diluted loss per share calculation, as inclusion of these securities would have reduced the net loss per
share.

A reconciliation of the basic and diluted weighted average common shares outstanding is as follows:
 

Three Months Ended Six Months Ended
 June 30, June 30,
 2022 2021 2022 2021
Weighted average common shares outstanding—basic 18,564 18,174 18,507 18,057 
Dilutive common shares issuable in connection with stock plans — — — — 
Weighted average common shares outstanding—diluted 18,564 18,174 18,507 18,057 

(7)     Inventories

Inventories, net are stated at the lower of cost and net realizable value using the first-in first-out costing method. Inventories as of June 30, 2022 and
December 31, 2021 include the costs of material, labor, and factory overhead. Components of inventories consist of the following:

June 30,
 2022

December 31,
 2021

Raw materials $ 20,452 $ 15,772 
Work in process 5,398 4,035 
Finished goods 5,131 4,833 

$ 30,981 $ 24,640 

During the second quarter of 2022, the Company recorded an inventory reserve of $1,572 relating to a specialized component in its TACNAV product
line. This component was originally purchased in anticipation of an order from a long-standing customer; however, that order never materialized. The Company
has had a number of potential opportunities for the
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sale of this component, but at this time the remaining opportunities appear limited and given the age of the component the Company determined to book a
reserve for the component’s full value.

(8)     Property and Equipment

Property and equipment, net, as of June 30, 2022 and December 31, 2021 consist of the following:
June 30,

 2022
December 31,

 2021
Land $ 3,828 $ 3,828 
Building and improvements 24,288 24,271 
Leasehold improvements 463 472 
Machinery and equipment 17,256 16,790 
Revenue-generating assets 68,867 63,587 
Office and computer equipment 15,211 15,395 
Motor vehicles 31 31 

129,944 124,374 
Less accumulated depreciation (69,230) (64,260)

$ 60,714 $ 60,114 

Depreciation expense was $3,466 and $3,333 for the three months ended June 30, 2022 and 2021, respectively, and $6,839 and $6,407 for the six months
ended June 30, 2022 and 2021, respectively.

Certain revenue-generating hardware assets are utilized by the Company in the delivery of the Company's airtime services, media and other content.

(9)     Product Warranty

The Company’s products carry standard limited warranties that range from one to two years and vary by product. The warranty period begins on the date
of retail purchase or lease by the original purchaser. The Company accrues estimated product warranty costs at the time of sale and any additional amounts are
recorded when such costs are probable and can be reasonably estimated. Factors that affect the Company’s warranty liability include the number of units sold or
leased, historical and anticipated rates of warranty repairs and the cost per repair. Warranty and related costs are reflected within sales, marketing and support in
the accompanying consolidated statements of operations. As of June 30, 2022 and December 31, 2021, the Company had accrued product warranty costs of
$1,398 and $1,179, respectively.

The following table summarizes product warranty activity during 2022 and 2021:
 

Six Months Ended
 June 30,
 2022 2021
Beginning balance $ 1,179 $ 1,812 
Charges to expense 679 224 
Costs incurred (460) (441)
Ending balance $ 1,398 $ 1,595 
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(10)     Debt

Paycheck Protection Program Loan

In May 2020, the Company received a $6,927 loan (the PPP Loan) from Bank of America, N.A., (the Lender) under the Paycheck Protection Program
(PPP), which was established under the Coronavirus Aid, Relief, and Economic Security Act (as modified by the Paycheck Protection Flexibility Act of 2020,
the CARES Act) and is administered by the U.S. Small Business Administration (the SBA).

The term of the PPP Loan was two years from the funding date, and the interest rate was 1.00%. Interest on the loan accrued from the funding date, but
was deferred. In August 2021, the Company applied for forgiveness of the full amount of the PPP Loan. On September 24, 2021, the Company received
notification from the Lender that, on September 19, 2021, the SBA had determined that the PPP Loan forgiveness application was approved, and the PPP Loan,
including all accrued interest thereon, was paid in full by the SBA.

Line of Credit

Effective October 30, 2018, the Company entered into an amended and restated three-year senior secured credit facility agreement (the 2018 Credit
Agreement) with Bank of America, N.A., as Administrative Agent, and the lenders named from time to time as parties thereto (the 2018 Lenders), which
included a reducing revolving credit facility (the 2018 Revolver) of up to $20,000 initially and reducing to $15,000 on December 31, 2019, to be used for
general corporate purposes. The Company's obligations under the 2018 Credit Agreement are secured by substantially all of its assets and the pledge of equity
interests in certain of its subsidiaries. As of June 30, 2022, no amounts were outstanding under the 2018 Revolver.

Borrowings under the 2018 Revolver are subject to the satisfaction of various conditions precedent at the time of each borrowing, including the continued
accuracy of the Company’s representations and warranties and the absence of any default under the 2018 Credit Agreement. As of June 30, 2022, the full
balance of the $15,000 facility was available for borrowing.

The 2018 Credit Agreement contained two financial covenants, a maximum Consolidated Leverage Ratio and a minimum Consolidated Fixed Charge
Coverage Ratio, each as defined in the 2018 Credit Agreement. The Consolidated Leverage Ratio could not exceed 2.50:1.00 through December 31, 2020 and
may not exceed 2.00:1.00 after December 31, 2020. The Consolidated Fixed Charge Coverage Ratio may not be less than 1.25:1.00.

On July 30, 2020, the Company amended the 2018 Credit Agreement to reflect the incurrence of the PPP Loan. Under the amended facility, the principal
and interest on the PPP Loan were not included in the maximum Consolidated Leverage Ratio or the minimum Consolidated Fixed Charge Coverage Ratio
calculations except as to any portion of the PPP Loan that is not ultimately forgiven. In September 2021, the PPP Loan was forgiven in full.

On October 29, 2021, the Company amended the 2018 Credit Agreement to maintain the $15,000 2018 Revolver, extend the maturity date of the 2018
Revolver to October 28, 2022, eliminate the Consolidated Fixed Charge Coverage Ratio financial covenant, add a minimum trailing four-quarter Consolidated
Adjusted EBITDA financial covenant of $3,000, modify the definition of Consolidated Adjusted EBITDA, modify the interest rate margins and certain lender
fees, and transition the interest rate provisions based on LIBOR to the Bloomberg Short Term Bank Yield Index. In addition, Bank of America became the sole
lender under the 2018 Credit Agreement. The Company was in compliance with these financial covenants as of June 30, 2022.

The 2018 Credit Agreement imposes certain other affirmative and negative covenants, including without limitation covenants with respect to the payment
of taxes and other obligations, compliance with laws, performance of material contracts, creation of liens, incurrence of indebtedness, investments, dispositions,
fundamental changes, restricted payments, changes in the nature of the Company’s business, transactions with affiliates, corporate and accounting changes, and
sale and leaseback arrangements.
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(11)     Segment Reporting

The Company's reportable segments are mobile connectivity and inertial navigation. The financial results of each segment are based on revenues from
external customers, costs of revenue and operating expenses that are directly attributable to the segment and an allocation of costs from shared functions. These
shared functions include, but are not limited to, facilities, human resources, information technology, and engineering. Allocations are made based on
management’s judgment of the most relevant factors, such as head count, number of customer sites, or other operational data that contribute to the shared costs.
Certain corporate-level costs have not been allocated as they are not directly attributable to either segment. These costs primarily consist of broad corporate
functions, including executive, legal, finance, and costs associated with corporate actions. Segment-level asset information has not been provided as such
information is not reviewed by the chief operating decision-maker for purposes of assessing segment performance and allocating resources. There
are no significant inter-segment sales or transactions.

The Company's performance is impacted by the levels of activity in the marine and land mobile markets and defense sectors, among others. Performance
in any particular period could be impacted by the timing of sales to certain large customers.

The mobile connectivity segment primarily manufactures and distributes a comprehensive family of mobile satellite antenna products and services that
provide access to television, the Internet and voice services while on the move. Product sales within the mobile connectivity segment accounted for 16% and
19% of the Company's consolidated net sales for the three months ended June 30, 2022 and 2021, respectively, and 16% and 17% of the Company's
consolidated net sales for the six months ended June 30, 2022 and 2021, respectively. Service sales of mini-VSAT Broadband airtime service accounted for 62%
and 53% of the Company's consolidated net sales for the three months ended June 30, 2022 and 2021, respectively, and 60% and 52% of the Company's
consolidated net sales for the six months ended June 30, 2022 and 2021, respectively.

The inertial navigation segment manufactures and distributes a portfolio of digital compass and fiber optic gyro (FOG)-based systems that address the
rigorous requirements of military and commercial customers and provide reliable, easy-to-use and continuously available navigation and pointing data. The
principal product categories in this segment include the FOG-based inertial measurement units (IMUs) for precision guidance, FOGs for tactical navigation as
well as pointing and stabilization systems, and digital compasses that provide accurate heading information for demanding applications, security, automation
and access control equipment and systems. Sales of FOG-based guidance and navigation systems within the inertial navigation segment accounted for 15% and
17% of the Company's consolidated net sales for the three months ended June 30, 2022 and 2021, respectively, and 16% of the Company's consolidated net sales
for both the six months ended June 30, 2022 and 2021.

No other single product class accounts for 10% or more of the Company's consolidated net sales.

The Company operates in a number of major geographic areas, including internationally. Revenues from international locations primarily include Canada,
European Union countries, and other European countries, as well as countries in Africa, Asia/Pacific, the Middle East, and India. Revenues are based upon
customer location and internationally represented 63% and 60% of consolidated net sales for the three months ended June 30, 2022 and 2021, respectively, and
63% and 61% of consolidated net sales for the six months ended June 30, 2022 and 2021, respectively. Sales to Singapore customers represented 13% and 10%
of the Company's consolidated net sales for the three months ended June 30, 2022 and 2021, respectively. No other individual foreign country represented 10%
or more of the Company's consolidated net sales for the three months ended June 30, 2022 and 2021. Sales to Singapore customers represented 13% and 10% of
the Company's consolidated net sales for the six months ended June 30, 2022 and 2021, respectively. No other individual foreign country represented 10% or
more of the Company's consolidated net sales for the six months ended June 30, 2022 and 2021.

As of June 30, 2022 and December 31, 2021, the long-lived tangible assets related to the Company’s international subsidiaries were less than 10% of the
Company’s long-lived tangible assets.
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Net sales and operating income (loss) for the Company's reporting segments and the Company's loss before income tax expense (benefit) for the three and
six months ended June 30, 2022 and 2021 were as follows:

Three Months Ended Six Months Ended
June 30, June 30,

2022 2021 2022 2021
Net sales:
Mobile connectivity $ 34,553 $ 33,755 $ 67,704 $ 64,262 
Inertial navigation 7,284 9,608 15,227 21,393 
     Consolidated net sales $ 41,837 $ 43,363 $ 82,931 $ 85,655 

Operating income (loss):
Mobile connectivity $ 4,525 $ 580 $ 5,830 $ 183 
Inertial navigation (1,289) 645 (1,749) 2,735 
     Subtotal 3,236 1,225 4,081 2,918 
Unallocated, net (5,568) (7,027) (11,121) (12,327)
     Loss from operations (2,332) (5,802) (7,040) (9,409)
Net interest and other income (expense), net 1,123 207 1,468 (367)
     Loss before income tax expense (benefit) $ (1,209) $ (5,595) $ (5,572) $ (9,776)

Depreciation expense and amortization expense for the Company's reporting segments for the three and six months ended June 30, 2022 and 2021 were
as follows:

Three Months Ended Six Months Ended
June 30, June 30,

2022 2021 2022 2021
Depreciation expense:
Mobile connectivity $ 3,003 $ 2,779 $ 5,895 $ 5,
Inertial navigation 296 384 604 
Unallocated 167 170 340 
     Total consolidated depreciation expense $ 3,466 $ 3,333 $ 6,839 $ 6,

Amortization expense:
Mobile connectivity $ 125 $ 280 $ 319 $
Inertial navigation — — — 
Unallocated — — — 
     Total consolidated amortization expense $ 125 $ 280 $ 319 $

(12)     Legal Matters
    
    In the ordinary course of business, the Company is a party to inquiries, legal proceedings and claims including, from time to time, disagreements with vendors
and customers. The Company is not a party to any lawsuit or proceeding that, in management's opinion, is likely to materially harm the Company's business,
results of operations, financial condition, or cash flows.
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(13)     Fair Value Measurements

ASC Topic 820, Fair Value Measurements and Disclosures (ASC 820), provides a framework for measuring fair value and requires expanded disclosures
regarding fair value measurements. ASC 820 defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. ASC
820 also establishes a fair value hierarchy, which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. ASC 820 describes three levels of inputs that may be used to measure fair value:

Level 1:    Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities. The
Company’s Level 1 assets are investments in money market mutual funds.

Level 2:    Quoted prices for similar assets or liabilities in active markets; or observable prices that are based on observable market data, based on directly
or indirectly market-corroborated inputs. The Company has no Level 2 assets or liabilities.

Level 3:    Unobservable inputs that are supported by little or no market activity, and are developed based on the best information available given the
circumstances. The Company has no Level 3 assets.

Assets and liabilities measured at fair value are based on the valuation techniques identified in the table below.

The following tables present financial assets and liabilities at June 30, 2022 and December 31, 2021 for which the Company measures fair value on a
recurring basis, by level, within the fair value hierarchy:

June 30, 2022 Total Level 1 Level 2 Level 3
Valuation
Techniqu

Assets
Money market mutual funds $ 5,157 $ 5,157 $ — $ — 

December 31, 2021 Total Level 1 Level 2 Level 3
Valuation

 Technique
Assets

Money market mutual funds $ 13,147 $ 13,147 $ — $ — (a)

(a) Market approach—prices and other relevant information generated by market transactions involving identical or comparable assets.

The carrying amount of certain financial instruments approximates fair value due to their short-term, highly liquid nature. These instruments include cash
and cash equivalents, accounts receivable, accounts payable, and accrued expenses. The carrying amount of the Company's operating and financing lease
liabilities approximates fair value based on currently available quoted rates of similarly structured borrowings.

Assets Measured and Recorded at Fair Value on a Nonrecurring Basis

The Company's non-financial assets, such as goodwill, intangible assets, and other long-lived assets resulting from business combinations, are measured
at fair value using income approach valuation methodologies at the date of acquisition and subsequently re-measured if indications of impairment exist. There
was no impairment of the Company's non-financial assets noted as of June 30, 2022. The Company does not have any liabilities that are recorded at fair value
on a non-recurring basis.

(14)     Goodwill and Intangible Assets

Goodwill

The following table sets forth the changes in the carrying amount of goodwill for the six months ended June 30, 2022:
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Amounts
Balance at December 31, 2021 $ 6,570 

Sale of KVH Media Group Entertainment Limited (1,038)
Foreign currency translation adjustment (219)

Balance at June 30, 2022 $ 5,313 

Intangible Assets

The changes in the carrying amount of intangible assets during the six months ended June 30, 2022 are as follows:

Amounts
Balance at December 31, 2021 $ 1,287 

Amortization expense (319)
Intangible assets acquired in asset acquisition 28 
Sale of KVH Media Group Entertainment Limited (352)
Foreign currency translation adjustment (80)

Balance at June 30, 2022 $ 564 

Intangible assets arose from the acquisition of KVH Media Group (acquired as Headland Media Limited) in May 2013. These intangible assets are being
amortized on a straight-line basis over the estimated useful life of 10 years for acquired subscriber relationships. The intangible assets were recorded in pounds
sterling and fluctuations in exchange rates cause these amounts to increase or decrease from time to time. As a result of the sale of KVH Media Group
Entertainment Limited in April 2022, the Company determined the goodwill and intangible assets associated with this business based on an income approach
which estimated the fair value of the reporting unit before and after the sale, and included such amounts in the determination of the gain on sale of the
subsidiary.

In January 2017, the Company completed the acquisition of certain subscriber relationships from a third party. This acquisition did not meet the definition
of a business under ASC 2017-01, Business Combinations (Topic 805)-Clarifying the Definition of a Business, which the Company adopted on October 1, 2016.
The Company ascribed $100 of the initial purchase price to the acquired subscriber relationships definite-lived intangible assets with an initial estimated useful
life of 10 years. Under the asset purchase agreement, the purchase price includes a component of contingent consideration under which the Company is required
to pay a percentage of recurring revenues received from the acquired subscriber relationships through 2026 up to a maximum annual payment of $114. As of
June 30, 2022, the carrying value of the intangible assets acquired in the asset acquisition was $436. As the acquisition did not represent a business combination,
the contingent consideration arrangement is recognized only when the contingency is resolved and the consideration is paid or becomes payable. The amounts
payable under the contingent consideration arrangement, if any, will be included in the measurement of the cost of the acquired subscriber relationships. An
additional $28 and $32 of consideration was earned under the contingent consideration arrangement during the six months ended June 30, 2022 and 2021,
respectively.
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Acquired intangible assets are subject to amortization. The following table summarizes acquired intangible assets at June 30, 2022 and December 31,
2021, respectively:

Gross Carrying
Amount

Accumulated
Amortization

Net Carrying
Value

June 30, 2022
Subscriber relationships $ 7,631 $ 7,067 $ 564 
Distribution rights 315 315 — 
Internally developed software 446 446 — 
Proprietary content 153 153 — 
Intellectual property 2,284 2,284 — 

$ 10,829 $ 10,265 $ 564 
December 31, 2021
Subscriber relationships $ 8,033 $ 6,746 $ 1,287 
Distribution rights 315 315 — 
Internally developed software 446 446 — 
Proprietary content 153 153 — 
Intellectual property 2,284 2,284 — 

$ 11,231 $ 9,944 $ 1,287 

Amortization expense related to intangible assets was $125 and $280 for the three months ended June 30, 2022, respectively, and $319 and $556 for the
six months ended June 30, 2022 and 2021, respectively. Amortization expense was categorized as general and administrative expense.

As of June 30, 2022, the total weighted average remaining useful lives of the definite-lived intangible assets was 3.3 years.

Estimated future amortization expense remaining at June 30, 2022 for intangible assets acquired was as follows:

Years ending December 31,
Remainder of 2022 $ 183 
2023 174 
2024 65 
2025 65 
2026 65 
Thereafter 12 
     Total future amortization expense $ 564 

For definite-lived intangible assets, the Company assesses the carrying value of these assets whenever events or circumstances indicate that the carrying
value may not be recoverable. Recoverability of assets to be held and used is measured by comparing the carrying amount of an asset, or asset group, to the
future undiscounted cash flows expected to be generated by the asset, or asset group. There were no events or changes in circumstances during the six months
ended June 30, 2022 which indicated that an assessment of the impairment of goodwill and intangible assets was required.

(15)     Revenue from Contracts with Customers (ASC 606)

In accordance with ASC 606, revenue is recognized when a customer obtains control of promised products and services. The amount of revenue
recognized reflects the consideration which the Company expects to be entitled to receive in exchange for these products and services.
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Disaggregation of Revenue

The following table summarizes net sales from contracts with customers for the three and six months ended June 30, 2022 and 2021:

Three Months Ended Six Months Ended
June 30, June 30,

2022 2021 2022 2021
Mobile connectivity product, transferred at point in time $ 5,976 $ 7,292 $ 12,083 $ 13,380 
Mobile connectivity product, transferred over time 644 754 1,100 1,557 
Mobile connectivity service 27,933 25,709 54,521 49,325 
Inertial navigation product 6,959 9,223 14,766 20,764 
Inertial navigation service 325 385 461 629 

 Total net sales $ 41,837 $ 43,363 $ 82,931 $ 85,655 

Revenue recognized during the three months ended June 30, 2022 and 2021 from amounts included in contract liabilities at the beginning of the period
was $621 and $696, respectively. Revenue recognized during the six months ended June 30, 2022 and 2021 from amounts included in contract liabilities at the
beginning of the period was $1,073 and $1,469, respectively.

For mobile connectivity product sales, the delivery of the Company’s performance obligations are generally transferred to the customer, and associated
revenue is recognized, at a point in time, with the exception of certain mini-VSAT contracts which are transferred to customers over time. For mobile
connectivity service sales, the delivery of the Company’s performance obligations are transferred to the customer, and associated revenue is recognized, over
time. For inertial navigation product sales, the delivery of the Company’s performance obligations are generally transferred to the customer, and associated
revenue is recognized, at a point in time. For inertial navigation service sales, the Company's performance obligations are generally transferred to customers,
and associated revenue is recognized, over time.

Business and Credit Concentrations

Concentrations of risk with respect to trade accounts receivable are generally limited due to the large number of customers and their dispersion across
several geographic areas. Although the Company does not foresee that credit risk associated with these receivables will deviate from historical experience,
repayment is dependent upon the financial stability of those individual customers. The Company establishes allowances for potential bad debts and evaluates, on
a monthly basis, the adequacy of those reserves based upon historical experience and its expectations for future collectability concerns. The Company performs
ongoing credit evaluations of the financial condition of its customers and generally does not require collateral. 

No single customer accounted for 10% or more of consolidated net sales for the six months ended June 30, 2022 or 2021 or accounts receivable at
June 30, 2022 or December 31, 2021.

Certain components from third parties used in the Company’s products are procured from single sources of supply. The failure of a supplier, including a
subcontractor, to deliver on schedule could delay or interrupt the Company’s delivery of products and thereby materially adversely affect the Company’s
revenues and operating results.

(16)     Income Taxes

The Company’s effective tax rate for the three and six months ended June 30, 2022 was (19.4)% and (10.1)%, respectively, compared with (1.4)% and
0.8% for the corresponding period in the prior year. The effective income tax rate is based on estimated income for the year, the estimated composition of the
income in different jurisdictions and discrete adjustments, if any, in the applicable periods, including retroactive changes in tax legislation, settlements of tax
audits or assessments, and the resolution or identification of tax position uncertainties.

For the three and six months ended June 30, 2022 and 2021, the effective tax rates were lower than the statutory tax rate primarily due to the Company
maintaining a valuation allowance reserve on its US deferred tax assets, the composition of income from foreign jurisdictions taxed at lower rates and foreign
withholding taxes on payments to the U.S.

22



As of June 30, 2022 and December 31, 2021, the Company had reserves for uncertain tax positions of $624 and $592, respectively. There were no
material changes during the six months ended June 30, 2022 to the Company’s reserve for uncertain tax positions. The Company estimates that it is reasonably
possible that the balance of unrecognized tax benefits as of June 30, 2022 may decrease $19 in the next twelve months as a result of a lapse of statutes of
limitations and settlements with taxing authorities.

The Company’s tax jurisdictions include the United States, the United Kingdom, Denmark, Cyprus, Norway, Brazil, Singapore, Japan and India. In
general, the statute of limitations with respect to the Company's United States federal income taxes has expired for years prior to 2018, and the relevant state and
foreign statutes vary. However, preceding years remain open to examination by United States federal and state and foreign taxing authorities to the extent of
future utilization of net operating losses and research and development tax credits generated in each preceding year.

(17)     Leases

Lessee

The Company has operating leases for office facilities, equipment, and satellite service capacity and related equipment. Lease expense was $537 and
$927 for the three months ended June 30, 2022 and 2021, respectively, and was $1,081 and $1,904 for the six months ended June 30, 2022 and 2021,
respectively. Short-term operating lease costs were $43 and $58 for the three months ended June 30, 2022 and 2021, respectively, and were $98 and $115 for the
six months ended June 30, 2022 and 2021, respectively. Sublease income was $34 and $33 for the three months ended June 30, 2022 and 2021, respectively, and
was $69 and $67 for the six months ended June 30, 2022 and 2021, respectively. Maturities of lease liabilities as of June 30, 2022 under operating leases having
an initial or remaining non-cancelable term of one year or more are as follows:

Remainder of 2022 $ 98
2023 824
2024 38
2025 1

Total minimum lease payments $ 2,20

Less amount representing interest $ (99
Present value of net minimum operating lease payments $ 2,10

Less current installments of obligation under current-operating lease liabilities $ 1,35
Obligations under long-term operating lease liabilities, excluding current installments $ 74

Weighted-average remaining lease term - operating leases (years) 1
Weighted-average discount rate - operating leases 5.5

During the first quarter of 2018, the Company entered into a five-year financing lease for three satellite hubs for its HTS network. During the first quarter
of 2021, the terms of this lease were adjusted and the Company discontinued use of two satellite hubs and was released from the related payment obligation in
exchange for additional satellite service capacity. As of June 30, 2022, the gross cost and accumulated amortization associated with this lease for the remaining
satellite hub is included in revenue generating assets and amounted to $1,268 and $800, respectively. The obligation under capital leases are stated at the present
value of minimum lease payments.

The property and equipment held under this financing lease are amortized on a straight-line basis over the seven-year estimated useful life of the asset,
since the lease meets the bargain purchase option criteria. Amortization of assets held under financing leases is included within depreciation expense.
Depreciation expense for the remaining capital assets was $46 for both the three months ended June 30, 2022 and 2021 and was $91 for both the six months
ended June 30, 2022 and 2021.
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The future minimum lease payments under this financing lease as of June 30, 2022 are:
Remainder of 2022 $ 132 
2023 22 

Total minimum lease payments $ 154 

Less amount representing interest $ (1)
Present value of net minimum financing lease payments $ 153 

Less current installments of obligation under accrued other $ 153 
Obligations under other long-term liabilities, excluding current installments $ — 

Weighted-average remaining lease term - finance leases (years) 0.67
Weighted-average discount rate - finance leases 1.53 %

Lessor

The Company enters into leases with certain customers primarily for the TracPhone mini-VSAT systems. These leases are classified as sales-type leases
as title of the equipment transfers to the customer at the end of the lease term. The Company records the leases at a price typically equivalent to normal selling
price and in excess of the cost or carrying amount. Upon delivery, the Company records the net present value of all payments under these leases as product
revenue, and the related costs of the product are charged to cost of sales. Interest income is recognized throughout the lease term (typically three to five years)
using an implicit interest rate. The sales-type leases do not have unguaranteed residual assets.

The current portion of the net investment in these leases was $3,678 as of June 30, 2022 and the non-current portion of the net investment in these leases
was $5,565 as of June 30, 2022. The current portion of the net investment in the leases is included in accounts receivable, net of allowance for doubtful accounts
on the accompanying consolidated balance sheets and the non-current portion of the net investment in these leases is included in other non-current assets on the
accompanying consolidated balance sheets. Interest income from sales-type leases was $193 and $221 during the three months ended June 30, 2022 and 2021,
respectively, and was $400 and $452 during the six months ended June 30, 2022 and 2021, respectively.

The future undiscounted cash flows from these leases as of June 30, 2022 are:
Remainder of 2022 $ 2,4
2023 3,5
2024 2,6
2025 1,2
2026 4
2027

Total undiscounted cash flows $ 10,3

Present value of lease payments $ 9,2
Difference between undiscounted cash flows and discounted cash flows $ 1,1
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In 2021, the Company entered into three-year leases for its TracPhone mini-VSAT systems, in which ownership of the hardware does not transfer to the
lessee by the end of the lease term. As a result, and in light of other factors indicated in ASC 842, these leases are classified as operating leases.

As of June 30, 2022, the gross costs and accumulated depreciation associated with these operating leases are included in revenue generating assets and
amounted to $1,803 and $325, respectively. They are depreciated on a straight-line basis over a five-year estimated useful life. Depreciation expense for these
assets was $89 and $171 for the three and six months ended June 30, 2022, respectively.

Lease revenue recognized was $133 and $259 for the three and six months ended June 30, 2022, respectively.

As of June 30, 2022, minimum future lease payments to be recognized on the operating leases are as follows:
Remainder of 2022 $ 2
2023 5
2024 3
2025

Total $ 1,1

(18)     Subsequent Events

On August 9, 2022, the Company entered into an Asset Purchase Agreement with EMCORE Corporation to sell to EMCORE the Company’s inertial
navigation business for gross proceeds of $55,000, less specified deductions and a holdback of $1,000 and subject to a working capital adjustment. The sale was
completed simultaneously with the execution and delivery of the Asset Purchase Agreement. Simultaneously with the execution of the Asset Purchase
Agreement, the Company entered into a Transition Services Agreement with EMCORE, pursuant to which the Company agreed to provide certain transition
services to support the continued operation of the inertial navigation business for a specified period of time following the sale. The inertial navigation business
did not meet the ASC 205-20 criteria to be classified as held for sale as of June 30, 2022.

On August 9, 2022, the Company also terminated the 2018 Credit Agreement and the related security and pledge agreements with Bank of America,
N.A., as Administrative Agent. At the time of termination, no borrowings were outstanding under the 2018 Credit Agreement. With the termination of this
agreement, all associated liens were released.

ITEM 2.    MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Introduction

The statements included in this quarterly report on Form 10-Q, other than statements of historical fact, are forward-looking statements. Examples of
forward-looking statements include statements regarding our future financial results, operating results, business strategies, projected costs, products and
services, competitive positions and plans, customer preferences, consumer trends, anticipated product development, and objectives of management for future
operations. In some cases, forward-looking statements can be identified by terminology such as “may,” “will,” “should,” “would,” “expects,” “plans,”
“anticipates,” “believes,” “estimates,” “predicts,” “potential,” “continue,” or the negative of these terms or other comparable terminology. Any expectations
based on these forward-looking statements are subject to risks and uncertainties and other important factors, including those discussed in the section entitled
“Risk Factors” in Item 1A of Part II of this quarterly report on Form 10-Q. These and many other factors could affect our future financial and operating
results, and could cause actual results to differ materially from expectations based on forward-looking statements made in this document or elsewhere by us or
on our behalf. For example, our expectations regarding certain items as a percentage of sales assume that we will achieve our anticipated sales goals. The
following discussion and analysis should be read in conjunction with our consolidated interim financial statements and related notes appearing elsewhere in
this report.

Overview

We design, develop, manufacture and market mobile connectivity products and services for the marine and land mobile markets, and inertial navigation
products for the defense and commercial markets. Our reporting segments are as follows:

• the mobile connectivity segment and
• the inertial navigation segment.
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Through these segments, we manufacture and sell our solutions in a number of major geographic areas, including internationally. We generate a majority
of our revenues from various international locations, primarily consisting of Singapore, Canada, countries in Europe, countries in Africa, other Asia/Pacific
countries, the Middle East, and India.

Disposition of Assets

On August 9, 2022, we entered into an Asset Purchase Agreement with EMCORE Corporation to sell to EMCORE the Company’s inertial navigation
business for gross proceeds of $55,000, less specified deductions and a holdback of $1,000 and subject to a working capital adjustment. The sale was completed
simultaneously with the execution and delivery of the Asset Purchase Agreement. Simultaneously with the execution of the Asset Purchase Agreement, we
entered into a Transition Services Agreement with EMCORE, pursuant to which we agreed to provide certain transition services to support the continued
operation of the inertial navigation business for a specified period of time following the sale. The inertial navigation business did not meet the ASC 205-20
criteria to be classified as held for sale as of June 30, 2022.

On August 9, 2022, we also terminated the 2018 Credit Agreement and the related security and pledge agreements with Bank of America, N.A., as
Administrative Agent. At the time of termination, no borrowings were outstanding under the 2018 Credit Agreement. With the termination of this agreement, all
associated liens were released.

Disposition of Business

On April 29, 2022, KVH Media Group Limited, our wholly owned subsidiary, sold its subsidiary KVH Media Group Entertainment Limited, which is
in the KVH Media Group reporting unit of our mobile connectivity segment, for net cash proceeds of approximately $2.4 million. This transaction did not meet
the criteria as a discontinued operation under ASC 205-20. We recorded a gain on the sale of approximately $0.6 million, which is recorded in other income, net
in the accompanying consolidated statements of operations. See Note 14 to our consolidated interim financial statements for the reduction of goodwill and
intangibles associated with the KVH Media Group reporting unit as it relates to the sale of this subsidiary.

Management Transition and Restructuring

On March 7, 2022, we announced that our President and Chief Executive Officer, Martin Kits van Heyningen, was retiring from his executive and Board
roles after more than 40 years of service and assuming a consulting position with us. Brent C. Bruun, our then Chief Operating Officer, was appointed as our
interim President and Chief Executive Officer. Subsequently, on June 15, 2022, he was appointed as our President and Chief Executive Officer and as a Class II
member of the Board of Directors. We have incurred approximately $0.5 million of costs associated with the management transition through June 30, 2022,
including a separation payment, consulting fees and health insurance coverage for Mr. Kits van Heyningen, as well as professional and advisory fees, and expect
to continue to incur ongoing compensation expenses until March 2023. Approximately $0.4 million is accrued as of June 30, 2022.

In March 2022, we also restructured our operations to reduce costs and better pursue a more focused strategy. We reduced our workforce by
approximately 10% and began incurring reduced expenses from these actions beginning in the second quarter of 2022. Approximately $2.2 million of severance
payments, other employee benefits, and legal and advisory fees were incurred for the six months ended June 30, 2022. We expect to incur an additional $0.2
million in severance payments and other employee benefit costs through December 31, 2022 arising from this restructuring. We also modified impacted
employee's stock option and restricted stock awards. Please see Note 5 to our consolidated interim financial statements for further discussion.

Executive Employment Agreements
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In May 2022, we entered into executive employment agreements with each of Brent C. Bruun, Roger A. Kuebel, Felise Feingold and Robert Balog in
order to retain their services and provide them with certain benefits in the event that we terminate the executive’s employment without cause (as defined in the
agreement) or the executive terminates his or her employment for good reason (as defined in the agreement) (either such termination, a “Qualifying
Termination”), including following a change of control. The terms of the agreements are substantially identical except as to title, salary, target bonus and
reporting responsibilities. The agreements provide that, if the executive continues to serve as an employee through December 31, 2022 (the “Retention Date”),
we will pay the executive a retention bonus equal to 75% of the executive’s base salary at the agreement date, and we will accelerate the vesting of the
executive’s equity awards that would otherwise have vested in the twelve months after the Retention Date. Please see Note 5 to our consolidated interim
financial statements for further discussion regarding the equity compensation modifications. If a Qualifying Termination occurs before December 31, 2022, the
executive will receive a pro rata portion of the retention bonus. If in connection with such a termination the executive becomes entitled to receive the change in
control severance payments and benefits, the executive will also become entitled to receive the full retention bonus, and the Retention Date will be the later of
the date of such change in control or such termination of employment. For the three months ended June 30, 2022, we accrued approximately $0.3 million for the
executive employment agreements.

Mobile Connectivity Segment

Our mobile connectivity segment offers satellite communications products and services. Our mobile connectivity products enable customers to receive
voice and Internet services and live digital television via satellite services in marine vessels, recreational vehicles, buses and automobiles. We sell our mobile
connectivity products through an extensive international network of dealers and distributors. We also sell and lease products to service providers and directly to
end users.

Our mobile connectivity service sales include sales of satellite voice and Internet airtime services, engineering services provided under development
contracts, sales from product repairs, and extended warranty sales. This segment's sales also include the distribution of entertainment, including news, sports,
music, and movies, to commercial and leisure customers in the maritime, hotel, and retail markets through KVH Media Group. We typically recognize revenue
from media content sales ratably over the period of the service contract. We provide, for monthly fixed fees and usage-based fees, satellite connectivity services
for broadband Internet, data and VoIP service to our mini-VSAT Broadband customers. We also earn monthly usage fees for third-party satellite connectivity for
voice, data and Internet services to our Inmarsat and Iridium customers who choose to activate their subscriptions with us.

Within the mobile connectivity segment, our marine leisure business is highly seasonal, and seasonality can also impact our commercial marine business.
Historically, we have generated the majority of our marine leisure product revenues during the first and second quarters of each year, and these revenues
typically decline in the third and fourth quarters of each year, compared to the first two quarters. Temporary suspensions of our airtime services typically
increase in the third and fourth quarters of each year as boats are placed out of service during the winter months.

Inertial Navigation Segment

Our inertial navigation segment offers precision fiber optic gyro (FOG)-based systems that enable platform and optical stabilization, navigation, pointing,
and guidance. Our inertial navigation products also include TACNAV systems that provide uninterrupted access to navigation and pointing information in a
variety of military vehicles, including tactical trucks and light armored vehicles. Our inertial navigation products are sold directly to governments, both U.S. and
foreign, and government contractors, as well as through an international network of authorized independent sales representatives. In addition, our inertial
navigation products are used in numerous commercial products, such as navigation and positioning systems for various applications including precision
mapping, dynamic surveying, autonomous vehicles, train location control and track geometry measurement systems, industrial robotics and optical stabilization.
Our inertial navigation service sales include engineering services provided under development contracts, product repairs and extended warranty sales.
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Sales by Segment

We generate sales primarily from the sale of our mobile connectivity products and services and our inertial navigation products and services. The
following table provides, for the periods indicated, our sales by segment:

Three Months Ended Six Months Ended
 June 30, June 30,
 2022 2021 2022 2021

(in thousands) (in thousands)
Mobile connectivity $ 34,553 $ 33,755 $ 67,704 $ 64,262 
Inertial navigation 7,284 9,608 15,227 21,393 

Net sales $ 41,837 $ 43,363 $ 82,931 $ 85,655 

Product sales within the mobile connectivity segment accounted for 16% and 19% of our consolidated net sales for the three months ended June 30, 2022
and 2021, respectively, and 16% and 17% of our consolidated net sales for the six months ended June 30, 2022 and 2021, respectively. Sales of mini-VSAT
Broadband airtime service accounted for 62% and 53% of our consolidated net sales for the three months ended June 30, 2022 and 2021, respectively, and 60%
and 52% of our consolidated net sales for the six months ended June 30, 2022 and 2021, respectively.

Within our inertial navigation segment, net sales of FOG-based guidance and navigation systems accounted for 15% and 17% of our consolidated net
sales for the three months ended June 30, 2022 and 2021, respectively, and 16% of our consolidated net sales for both the six months ended June 30, 2022 and
2021.

No other single product class accounted for 10% or more of our consolidated net sales for the three months ended June 30, 2022 or 2021 or the six
months ended June 30, 2022 or 2021. No individual customer accounted for 10% or more of our consolidated net sales for the three months ended June 30, 2022
or 2021 or the six months ended June 30, 2022 or 2021.

We operate in a number of major geographic areas across the globe. We generate our international net sales, based upon customer location, primarily
from customers located in Singapore, Canada, countries in Europe, countries in Africa, other Asia/Pacific countries, the Middle East, and India. Revenues are
based upon customer location and internationally represented 63% and 60% of our consolidated net sales for the three months ended June 30, 2022 and 2021,
respectively, and 63% and 61% of our consolidated net sales for the six months ended June 30, 2022 and 2021, respectively. Sales to Singapore customers
represented 13% and 10% of our consolidated net sales for the three months ended June 30, 2022 and 2021, respectively. No other individual foreign country
represented 10% or more of the our consolidated net sales for the three months ended June 30, 2022 and 2021. Sales to Singapore customers represented 13%
and 10% of our consolidated net sales for the six months ended June 30, 2022 and 2021, respectively. No other individual foreign country represented 10% or
more of the our consolidated net sales for the six months ended June 30, 2022 and 2021. See Note 11 to our consolidated interim financial statements for more
information on our segments.

Customer-Funded Research and Development
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In addition to our internally funded research and development efforts, we also conduct research and development activities that are funded by our
customers. These activities relate primarily to engineering studies, surveys, prototype development, program management, and standard product customization.
In accordance with accounting principles generally accepted in the United States of America, we account for customer-funded research as service revenue, and
we account for the associated research and development costs as costs of service and product sales. As a result, customer-funded research and development are
not included in the research and development expense that we present in our statement of operations. The following table presents our total annual research and
development effort, representing the sum of research costs of service and product sales and the operating expense of research and development as described in
our statement of operations. Our management believes this information is useful because it provides a better understanding of our total expenditures on research
and development activities.
 Three Months Ended Six Months Ended

June 30, June 30,
 2022 2021 2022 2021
 (in thousands) (in thousands)
Research and development expense presented on the statement of operations $ 3,759 $ 4,505 $ 8,408 $ 9,072 
Costs of customer-funded research and development included in costs of service sales 53 78 70 489 

Total consolidated statements of operations expenditures on research and development
activities $ 3,812 $ 4,583 $ 8,478 $ 9,561 

Supply Chain

During the six months ended June 30, 2022, we continued to experience delays in the availability and delivery of certain raw material components, which
has impacted our manufacturing as well as resulted in shipping delays in getting products out to our customers. We also experienced increase in raw material
costs, which we expect to continue throughout 2022. We are continuing to monitor global developments and are prepared to implement any actions that we
determine to be necessary to sustain our business.

Critical Accounting Estimates

The discussion and analysis of our financial condition and results of operations are based upon our consolidated interim financial statements, which have
been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these interim financial statements requires us
to make estimates and judgments that affect the reported amounts of assets and liabilities, revenues and expenses, and related disclosure at the date of our
interim financial statements. Our significant accounting policies are summarized in Note 1 to the consolidated financial statements in our annual report on Form
10-K for the year ended December 31, 2021.

Critical accounting estimates are those estimates made that involve a significant level of estimation uncertainty and have had or are reasonably likely to
have an impact on our statement of operations. As described in our annual report on Form 10-K for the year ended December 31, 2021, our accounting policies
for goodwill, intangible assets, and other long-lived assets were the only estimates critical to an understanding and evaluation of our consolidated financial
statements. We have reviewed our accounting policies and critical accounting estimates and determined that these remain our most critical accounting policies
and estimates for the six months ended June 30, 2022.

Readers should refer to our annual report on Form 10-K for the year ended December 31, 2021 under “Management’s Discussion and Analysis of
Financial Condition and Results of Operation—Critical Accounting Estimates” for descriptions of these policies and estimates, as well as the notes to the
consolidated interim financial statements included elsewhere within this report.
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Results of Operations

The following table provides, for the periods indicated, certain financial data expressed as a percentage of net sales:

Three Months Ended Six Months Ended
 June 30, June 30,
 2022 2021 2022 2021
Sales:

Product 32.5 % 39.8 % 33.7 % 41.7 %
Service 67.5 60.2 66.3 58.3 

Net sales 100.0 100.0 100.0 100.0 
Cost and expenses:

Costs of product sales 26.6 27.4 26.3 27.0 
Costs of service sales 36.9 37.2 36.7 36.8 
Research and development 9.0 10.4 10.1 10.6 
Sales, marketing and support 16.7 18.3 18.5 18.1 
General and administrative 16.5 20.1 16.8 18.5 

Total costs and expenses 105.7 113.4 108.4 111.0 
Loss from operations (5.7) (13.4) (8.4) (11.0)

Interest income 0.5 0.5 0.5 0.5 
Interest expense — — — — 
Other income (expense), net 2.2 — 1.3 (0.9)

Loss before income tax expense (benefit) (3.0) (12.9) (6.6) (11.4)
Income tax expense (benefit) 0.6 0.2 0.7 (0.1)

Net loss (3.6)% (13.1)% (7.3)% (11.3)%

Three months ended June 30, 2022 and 2021

Net Sales

    As discussed further under the heading "Segment Discussion" below, product sales decreased $3.7 million, or 21%, to $13.6 million for the three months
ended June 30, 2022 from $17.3 million for the three months ended June 30, 2021, due to a decrease in inertial navigation product sales of $2.3 million and a
decrease in mobile connectivity product sales of $1.4 million. Service sales for the three months ended June 30, 2022 increased $2.2 million, or 8%, to $28.3
million from $26.1 million for the three months ended June 30, 2021, primarily due to an increase in mobile connectivity service sales of $2.2 million, partially
offset by a decrease in inertial navigation service sales of $0.1 million.

Costs of Sales
    
    Costs of sales consists of costs of product sales and costs of service sales. Costs of sales decreased by $1.5 million, or 5%, in the three months ended June 30,
2022 to $26.5 million from $28.0 million in the three months ended June 30, 2021. The decrease in costs of sales was driven by a $0.8 million decrease in costs
of product sales and a $0.7 million decrease in costs of service sales. As a percentage of net sales, costs of sales were 63% and 65% for the three months ended
June 30, 2022 and 2021, respectively.
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Our costs of product sales consist primarily of materials, manufacturing overhead, and direct labor used to produce our products. For the three months
ended June 30, 2022, costs of product sales decreased by $0.8 million, or 7%, to $11.1 million from $11.9 million in the three months ended June 30, 2021. As a
percentage of product sales, costs of product sales were 82% and 69% for the three months ended June 30, 2022 and 2021, respectively. Mobile connectivity
costs of product sales decreased by $1.0 million, or 16%, primarily due to a $0.9 million decrease in our marine mobile connectivity cost of product sales.
Mobile connectivity costs of product sales as a percentage of mobile connectivity product sales were 79% and 77% for the three months ended June 30, 2022
and 2021, respectively. The decrease was primarily driven by sales volume and product mix within our marine mobile connectivity cost of product sales. Inertial
navigation costs of product sales increased by $0.2 million, or 4%, primarily due to a $1.3 million increase in expensed material and other manufacturing period
costs, partially offset by a $0.5 million decrease in FOG and OEM costs of product sales and a $0.5 million decrease in our TACNAV costs of product sales. As
a percentage of inertial navigation product sales, costs of inertial navigation product sales were 85% and 62% for the three months ended June 30, 2022 and
2021, respectively.

Our costs of service sales consist primarily of satellite service capacity, depreciation, service network overhead expense associated with our mini-VSAT
Broadband network infrastructure, direct network service labor, Inmarsat service costs, product installation costs, engineering and related direct costs associated
with customer-funded research and development, media materials and distribution costs, and service repair materials. For the three months ended June 30, 2022,
costs of service sales decreased by $0.7 million, or 4%, to $15.4 million from $16.1 million for the three months ended June 30, 2021. As a percentage of
service sales, costs of service sales were 55% and 62% for the three months ended June 30, 2022 and 2021, respectively. Mobile connectivity costs of service
sales decreased by $0.8 million, or 5%, primarily due to a $0.4 million decrease in mini-VSAT airtime costs of service sales. This decrease was primarily driven
by the shutdown of our legacy Arclight network, partially offset by an increase in costs associated with our HTS network due to increased capacity required for
additional customers. In addition, there was a $0.3 million decrease in content services cost of service sales, primarily driven by the sale of a subsidiary in April
2022. As a percentage of mobile connectivity service sales, costs of mobile connectivity service sales were 54% and 62% for the three months ended June 30,
2022 and 2021, respectively. Inertial navigation costs of service sales increased by $0.1 million, or 73%, primarily due to an increase in repair services cost of
service sales. As a percentage of inertial navigation service sales, costs of inertial navigation service sales were 68% and 33% for the three months ended June
30, 2022 and 2021, respectively.

Operating Expenses
    
    Research and development expense consists of direct labor, materials, external consultants, and related overhead costs that support our internally funded
product development and product sustaining engineering activities. Research and development expense for the three months ended June 30, 2022 decreased by
$0.7 million, or 17%, to $3.8 million from $4.5 million for the three months ended June 30, 2021. The primary reason for the decrease in research and
development expense was a $0.9 million decrease in salaries, benefits and taxes, which was driven by the reduction in our workforce in March 2022. This
decrease was partially offset by a $0.3 million increase in unfunded engineering expenses. There was also a corresponding reallocation of the expense of the
underlying engineering work from costs of service sales, where funded engineering expenses are reflected, to research and development expense, where
unfunded engineering expenses are reflected. As a percentage of net sales, research and development expense was 9% and 10% for the three months ended June
30, 2022 and 2021, respectively.

    Sales, marketing, and support expense consists primarily of salaries and related expenses for sales and marketing personnel, commissions for both in-house
and third-party representatives, costs related to the co-development of certain content, other sales and marketing support costs such as advertising, literature and
promotional materials, product service personnel and support costs, warranty-related costs and bad debt expense. Sales, marketing and support expense also
includes the operating expenses of our sales office subsidiaries in Denmark, Singapore, Brazil, and Japan. Sales, marketing and support expense for the three
months ended June 30, 2022 decreased by $1.0 million, or 12%, to $7.0 million from $7.9 million for the three months ended June 30, 2021. The decrease
primarily resulted from a $1.0 million decrease in salaries, benefits and taxes, which was driven by the reduction in our workforce in March 2022. This decrease
was partially offset by a $0.3 million increase in warranty expense. As a percentage of net sales, sales, marketing and support expense was 17% and 18% for the
three months ended June 30, 2022 and 2021, respectively.
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    General and administrative expense consists of costs attributable to management, finance and accounting, information technology, human resources, certain
outside professional services, and other administrative costs. General and administrative expense for the three months ended June 30, 2022 and 2021 decreased
by $1.8 million, or 21%, to $6.9 million compared to $8.7 million, respectively. The decrease primarily resulted from a $2.4 million decrease in professional
fees, primarily arising from a stockholder's nomination of a completing slate of directors at our annual meeting of stockholders in 2021. This decrease was
partially offset by a $0.6 million increase in recruiting expenses, which was driven by professional fees associated with the search for a new Chief Executive
Officer and replacements for two departed members of our board of directors. As a percentage of net sales, general and administrative expense was 16% and
20% for the three months ended June 30, 2022 and 2021, respectively.

Interest and Other Income (Expense), Net
    
    Interest income represents interest earned on our cash and cash equivalents, as well as from investments and our sale-type lease receivables. Interest income
remained flat period-over-period at $0.2 million for both of the three months ended June 30, 2022 and 2021. Interest expense remained flat period-over-period at
less than $0.1 million for both of the three months ended June 30, 2022 and 2021. Other income (expense), net increased to other income, net of $0.9 million for
the three months ended June 30, 2022 from other expense, net of less than $0.1 million for the three months ended June 30, 2021 primarily due to the sale of
KVH Media Group Entertainment Limited during the three months ended June 30, 2022.

Income Tax Expense

    Income tax expense for the three months ended June 30, 2022 was $0.2 million and related to taxes on income earned in foreign jurisdictions. Income tax
expense for the three months ended June 30, 2021 was $0.1 million and related to taxes on income earned in foreign jurisdictions.
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Segment Discussion - Three months ended June 30, 2022 and 2021

Our net sales by segment for the three months ended June 30, 2022 and 2021 were as follows:
Change

For the three months ended June
30, 2022 vs. 2021

2022 2021 $ %
(dollars in thousands)

Mobile connectivity sales:
Product $ 6,620 $ 8,046 $ (1,426) (18)%
Service 27,933 25,709 2,224 9 %

Net sales $ 34,553 $ 33,755 $ 798 2 %

Inertial navigation sales:
Product $ 6,959 $ 9,223 $ (2,264) (25)%
Service 325 385 (60) (16)%

Net sales $ 7,284 $ 9,608 $ (2,324) (24)%

Operating income (loss) by segment for the three months ended June 30, 2022 and 2021 were as follows:
Change

For the three months ended June
30, 2022 vs. 2021

2022 2021 $ %
(dollars in thousands)

Mobile connectivity $ 4,525 $ 580 $ 3,945 680 %
Inertial navigation (1,289) 645 (1,934) (300)%

$ 3,236 $ 1,225 $ 2,011 164 %
Unallocated (5,568) (7,027) 1,459 21 %

Loss from operations $ (2,332) $ (5,802) $ 3,470 60 %

Mobile Connectivity Segment

Net sales in the mobile connectivity segment increased by $0.8 million, or 2%, for the three months ended June 30, 2022 as compared to the three months
ended June 30, 2021. Mobile connectivity product sales decreased by $1.4 million, or 18%, to $6.6 million for the three months ended June 30, 2022 from $8.0
million for the three months ended June 30, 2021. The decrease in mobile connectivity product sales was primarily due to a $1.3 million decrease in mini-VSAT
Broadband product sales. The decrease in mini-VSAT product sales was primarily due to a decrease in unit sales volume.

Mobile connectivity service sales increased by $2.2 million, or 9%, to $27.9 million for the three months ended June 30, 2022 from $25.7 million for the
three months ended June 30, 2021. The increase was primarily due to a $2.7 million increase in our mini-VSAT service sales, partially offset by a $0.6 million
decrease in our content service sales, primarily driven by the sale of a subsidiary in April 2022.

The shutdown of our legacy Arclight network on December 31, 2021 impacted sales of mini-VSAT products in 2021 and mini-VSAT services in 2022.
During 2021, mini-VSAT product sales benefited from the demand for units needed to migrate from the legacy network to our HTS network. During 2022,
mini-VSAT service sales have been impacted by the loss of revenue from customers who did not migrate. As of December 31, 2021, the monthly recurring
revenue associated with those customers was approximately $0.3 million. A number of these customer have since returned, and when combined with new
customers, mini-VSAT service revenue for the three months ended June 30, 2022 was up 12% from the same quarter in 2021.
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Operating income for the mobile connectivity segment increased $3.9 million for the three months ended June 30, 2022 to operating income of $4.5
million as compared to operating income of $0.6 million for the three months ended June 30, 2021. This increase resulted primarily from an increase in sales
less associated costs of $2.6 million and a $1.2 million decrease in salaries, benefits and taxes, which was driven by the reduction in our workforce in March
2022.

Inertial Navigation Segment

Net sales in the inertial navigation segment decreased $2.3 million, or 24%, for the three months ended June 30, 2022 as compared to the three months
ended June 30, 2021. Inertial navigation product sales decreased $2.3 million, or 25%, to $7.0 million for the three months ended June 30, 2022 from
$9.2 million for the three months ended June 30, 2021, primarily as a result of a $1.3 million decrease in our TACNAV product sales and a $1.0 million decrease
in FOG and OEM product sales.

Inertial navigation service sales decreased $0.1 million, or 16%, to $0.3 million for the three months ended June 30, 2022 from $0.4 million for the three
months ended June 30, 2021. The decrease was due to a $0.1 million decrease in repair services revenue.

Our operating loss for the inertial navigation segment changed by $1.9 million to an operating loss of $1.3 million for the three months ended June 30,
2022 as compared to operating income of $0.6 million for the three months ended June 30, 2021. This change resulted primarily from a decrease in sales less
associated costs of $2.6 million, partially offset by a $0.9 million decrease in salaries, benefits and taxes, which was driven by the reduction in our workforce in
March 2022.

Unallocated

Certain corporate-level costs have not been allocated because they are not attributable to either segment. These costs primarily consist of broad corporate
functions, including executive, legal, finance, information technology, and costs associated with corporate actions.

Unallocated operating loss decreased $1.5 million, or 21%, for the three months ended June 30, 2022 as compared to the three months ended June 30,
2021, primarily due to a $2.6 million decrease in non-recurring legal and advisory fees. In 2021, these fees were incurred as a result of a stockholder’s
nomination of a competing slate of directors for our annual meeting of stockholders. Partially offsetting this decrease was a $0.6 million increase in recruiting
expenses, which was driven by professional fees associated with the search for a new Chief Executive Officer and replacements for two departed members of
our board of directors, and $0.3 million of one-time costs related to the reduction in our workforce in March 2022.

Six months ended June 30, 2022 and 2021

Net Sales
    

As discussed further under the heading "Segment Discussion" below, product sales decreased $7.8 million, or 22%, to $27.9 million for the six months
ended June 30, 2022 from $35.7 million for the six months ended June 30, 2021, due to a decrease in inertial navigation product sales of $6.0 million and a
decrease in mobile connectivity product sales of $1.8 million. Service sales for the six months ended June 30, 2022 increased $5.0 million, or 10%, to $55.0
million from $50.0 million for the six months ended June 30, 2021 due to an increase in mobile connectivity service sales of $5.2 million, partially offset by a
decrease in inertial navigation service sales of $0.2 million.

Costs of Sales
    
    Costs of sales decreased by $2.4 million, or 4%, in the six months ended June 30, 2022 to $52.3 million from $54.7 million in the six months ended June 30,
2021. The decrease in costs of sales was driven by a $1.3 million decrease in costs of product sales and a $1.1 million decrease in costs of service sales. As a
percentage of net sales, costs of sales were 63% and 64% for the six months ended June 30, 2022 and 2021, respectively.

For the six months ended June 30, 2022, costs of product sales decreased by $1.3 million, or 5%, to $21.8 million from $23.1 million in the six months
ended June 30, 2021. As a percentage of product sales, costs of product sales were 78% and 65% for the six months ended June 30, 2022 and 2021, respectively.
Mobile connectivity costs of product sales decreased by $0.7 million, or 6%, due to a $0.5 million decrease in our marine mobile connectivity cost of product
sales and a $0.2 million decrease in our land mobile connectivity costs of product sales. Mobile connectivity costs of product sales as a percentage of mobile
connectivity product sales were 81% and 76% for the six months ended June 30, 2022 and 2021, respectively. The increase was primarily driven by product mix
within our marine mobile connectivity cost of product sales. Inertial navigation
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costs of product sales decreased by $0.6 million, or 5%, primarily due to a $1.8 million decrease in our TACNAV costs of product sales, partially offset by a
$1.0 million increase in expensed material and other manufacturing period costs. Inertial navigation costs of product sales as a percentage of inertial navigation
product sales were 76% and 57% for the six months ended June 30, 2022 and 2021, respectively. The increase was primarily driven by product mix with a
decrease in higher margin TACNAV product sales.

For the six months ended June 30, 2022, costs of service sales decreased by $1.1 million, or 4%, to $30.4 million from $31.5 million for the six months
ended June 30, 2021. As a percentage of service sales, costs of service sales were 55% and 63% for the six months ended June 30, 2022 and 2021, respectively.
Mobile connectivity costs of service sales decreased by $0.8 million, or 3%, primarily due to a $0.4 million decrease in mini-VSAT airtime costs of service
sales. This decrease was primarily driven by the shutdown of our legacy Arclight network, partially offset by an increase in costs associated with our HTS
network due to increased capacity required for additional customers. In addition, there was a $0.3 million decrease in content services cost of service sales,
primarily driven by the sale of a subsidiary in April 2022. Mobile connectivity costs of service sales as a percentage of mobile connectivity service sales were
55% and 63% for the six months ended June 30, 2022 and 2021, respectively. Inertial navigation costs of service sales decreased by $0.3 million, or 52%, due to
a decrease in contract engineering services sales. Inertial navigation costs of service sales as a percentage of inertial navigation service sales were 62% and 95%
for the six months ended June 30, 2022 and 2021, respectively. This decrease in costs of inertial navigation service sales was primarily due to a decrease in costs
relating to an engineering and services development contract from a major U.S. defense contractor.

Operating Expenses
    
    Research and development expense for the six months ended June 30, 2022 decreased by $0.7 million, or 7%, to $8.4 million from $9.1 million for the six
months ended June 30, 2021. The primary reason for the decrease in research and development expense was a $1.4 million decrease in salaries, benefits and
taxes (excluding costs associated with the previously mentioned reduction in force) and a $0.4 million decrease in consulting fees. These decreases were
partially offset by a $0.7 million increase in unfunded engineering expenses and $0.4 million in one-time costs related to the reduction in our workforce in
March 2022. With respect to the decrease in funded engineering expenses, there was also a corresponding reallocation of the expense of the underlying
engineering work from costs of service sales, where funded engineering expenses are reflected, to research and development expense, where unfunded
engineering expenses are reflected. As a percentage of net sales, research and development expense was 10% and 11% for the six months ended June 30, 2022
and 2021, respectively.

    Sales, marketing and support expense for the six months ended June 30, 2022 decreased by $0.2 million, or 1%, to $15.3 million from $15.5 million for the
six months ended June 30, 2021. The decrease in sales, marketing and support expense resulted primarily from a $1.2 million decrease in salaries, benefits and
taxes (excluding costs associated with the previously mentioned reduction in workforce in March 2022), a $0.2 million decrease in marketing expense and a
$0.2 million decrease in external commission expense, partially offset by $0.9 million in one-time costs related to the reduction in our workforce in March 2022
and a $0.5 million increase in warranty expense. As a percentage of net sales, sales, marketing and support expense was 18% for both the six months ended
June 30, 2022 and 2021.

    General and administrative expense for the six months ended June 30, 2022 decreased by $1.9 million, or 12%, to $14.0 million from $15.8 million for the six
months ended June 30, 2021. The decrease in general and administrative expense resulted primarily from a $3.1 million decrease in non-recurring legal and
advisory fees, primarily arising from a stockholder’s nomination of a competing slate of directors at our annual meeting of stockholders in 2021. This decrease
in expense was partially offset by a $0.6 million increase in recruiting expenses, which was driven by professional fees associated with the search for a new
Chief Executive Officer and replacements for two recently departed members of our board of directors, $0.5 million in expenses related to the separation and
retirement of Mr. Kits van Heyningen in March 2022, and $0.5 million in one-time costs related to the reduction in our workforce in March 2022. As a
percentage of net sales, general and administrative expense was 17% and 19% for the six months ended June 30, 2022 and 2021, respectively.

Interest and Other Income (Expense), Net
    
    Interest income decreased by less than $0.1 million to $0.4 million for the six months ended June 30, 2022 from $0.5 million for the six months ended June
30, 2021. Interest expense remained flat period-over-period at less than $0.1 million for both the six months ended June 30, 2022 and 2021. Other income
(expense), net increased to other income, net of $1.1 million for the six months ended June 30, 2022 from other expense, net of $0.8 million for the prior period
primarily due to an increase in foreign exchange gains from our UK operations and the sale of KVH Media Group Entertainment Limited during the six months
ended June 30, 2022.
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Income Tax Expense (Benefit)

    Income tax expense for the six months ended June 30, 2022 was $0.6 million and related to taxes on income earned in foreign jurisdictions. Income tax
benefit for the six months ended June 30, 2021 was $0.1 million and related to losses generated in foreign jurisdictions.

Segment Discussion - Six months ended June 30, 2022 and 2021

Our net sales by segment for the six months ended June 30, 2022 and 2021 were as follows:
Change

For the six months ended June 30, 2022 vs. 2021
2022 2021 $ %

(dollars in thousands)
Mobile connectivity sales:

Product $ 13,183 $ 14,937 $ (1,754) (12)%
Service 54,521 49,325 5,196 11 %

Net sales $ 67,704 $ 64,262 $ 3,442 5 %

Inertial navigation sales:
Product $ 14,766 $ 20,764 $ (5,998) (29)%
Service 461 629 (168) (27)%

Net sales $ 15,227 $ 21,393 $ (6,166) (29)%

Operating income (loss) by segment for the six months ended June 30, 2022 and 2021 were as follows:
Change

For the six months ended June 30, 2022 vs. 2021
2022 2021 $ %

(dollars in thousands)
Mobile connectivity $ 5,830 $ 183 $ 5,647 3,086 %
Inertial navigation (1,749) 2,735 (4,484) (164)%

$ 4,081 $ 2,918 $ 1,163 40 %
Unallocated (11,121) (12,327) 1,206 10 %

Loss from operations $ (7,040) $ (9,409) $ 2,369 25 %

Mobile Connectivity Segment

Net sales in the mobile connectivity segment increased by $3.4 million, or 5%, for the six months ended June 30, 2022 as compared to the six months
ended June 30, 2021. Mobile connectivity product sales decreased by $1.8 million, or 12%, to $13.2 million for the six months ended June 30, 2022 from $14.9
million for the six months ended June 30, 2021. The decrease in mobile connectivity product sales was primarily due to a $1.1 million decrease in mini-VSAT
Broadband product sales and a $0.3 million decrease in TracVision product sales. The decrease in mini-VSAT Broadband product sales was primarily due to a
decrease in unit sales volume.

Mobile connectivity service sales increased by $5.2 million, or 11%, to $54.5 million for the six months ended June 30, 2022 from $49.3 million for the
six months ended June 30, 2021. The increase was primarily due to a $5.4 million increase in our mini-VSAT service sales, partially offset by a $0.4 million
decrease in our content services sales, primarily driven by the sale of a subsidiary in April 2022.
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Operating income for the mobile connectivity segment increased by $5.6 million to $5.8 million for the six months ended June 30, 2022 as compared to
$0.2 million for the six months ended June 30, 2021. This increase resulted primarily from an increase in sales less associated costs of $4.9 million, a $1.5
million decrease in salaries, benefits and taxes (excluding costs associated with the previously mentioned reduction in workforce in March 2022) and a $0.4
million decrease in legal and professional fees, partially offset by $1.1 million in one-time costs related to the reduction in our workforce in March 2022 and a
$0.4 million increase in warranty expense.

Inertial Navigation Segment

Net sales in the inertial navigation segment decreased $6.2 million, or 29%, for the six months ended June 30, 2022 as compared to the six months ended
June 30, 2021. Inertial navigation product sales decreased by $6.0 million, or 29%, to $14.8 million for the six months ended June 30, 2022 from $20.8 million
for the six months ended June 30, 2021. This decrease was primarily due to a $5.8 million decrease in TACNAV product sales.

Inertial navigation service sales decreased $0.2 million, or 27%, to $0.5 million for the six months ended June 30, 2022 from $0.6 million for the six
months ended June 30, 2021. The decrease was primarily due a decrease in contract engineering service revenues.

Our operating loss for the inertial navigation segment changed by $4.5 million to an operating loss of $1.7 million for the six months ended June 30, 2022
as compared to operating income of $2.7 million for the six months ended June 30, 2021. This change resulted primarily from a decrease in sales less associated
costs of $5.3 million and $0.3 million in one-time costs related to the reduction in our workforce in March 2022, partially offset by a $1.4 million decrease in
salaries, benefits and taxes (excluding costs associated with the previously mentioned reduction in workforce in March 2022).

Unallocated

Unallocated operating loss decreased $1.2 million, or 10%, for the six months ended June 30, 2022 as compared to the six months ended June 30, 2021
primarily due to a $3.1 million decrease in non-recurring legal and advisory fees. In 2021, these fees were incurred as a result of a stockholder’s nomination of a
competing slate of directors for our annual meeting of stockholders. Partially offsetting this decrease was $0.6 million of expenses related to the separation and
retirement of Mr. Kits van Heyningen in March 2022, a $0.6 million increase in recruiting expenses, which was driven by professional fees associated with the
search for a new Chief Executive Officer and replacements for two recently departed members of our board of directors, and $0.4 million in one-time costs
related to the reduction in our workforce in March 2022.

Backlog

Backlog is not a meaningful indicator for predicting revenue in future periods. Commercial resellers for our mobile connectivity products and legacy
products typically do not carry extensive inventories and rely on us to ship products quickly. Generally, due to rapid delivery of our commercial products, our
backlog for those products is not significant.

Our backlog for all products and services was $3.5 million and $23.9 million as of June 30, 2022 and December 31, 2021, respectively. As of June 30,
2022, $3.5 million of our backlog was scheduled for fulfillment in 2022 and $0.1 million was scheduled for fulfillment in 2023.

Backlog consists of orders evidenced by written agreements and specified delivery dates for customers who are acceptable credit risks. We do not include
satellite connectivity service sales in our backlog even though many of our satellite connectivity customers have signed annual or multi-year service contracts
providing for a fixed monthly fee. Military orders included in backlog are generally subject to cancellation for the convenience of the customer. When orders are
canceled, we generally recover actual costs incurred through the date of cancellation and the costs resulting from termination. As of June 30, 2022, our backlog
included $0.0 million in orders that are subject to cancellation for convenience by the customer. Individual orders for inertial navigation products are often large
and may require procurement of specialized long-lead components and allocation of manufacturing resources. The complexity of planning and executing larger
orders generally requires customers to order well in advance of the required delivery date, resulting in backlog.
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Liquidity and Capital Resources

Our primary liquidity needs have been to fund general business requirements, including working capital requirements and capital expenditures. In recent
years, we have funded our operations primarily from the sale of a business in 2019, a PPP loan, cash flows from operations, bank financings and proceeds
received from exercises of stock options and the issuance of stock.

In May 2020, we received a $6.9 million loan from Bank of America, N.A. (the Lender), under the PPP, which was established under the CARES Act.
Pursuant to the terms of the CARES Act, in August 2021, we applied for forgiveness of the full amount of the PPP Loan. On September 24, 2021, we received
notification from the bank that, on September 19, 2021, the U.S. Small Business Administration (the SBA) had determined that the PPP Loan forgiveness
application was approved, and the PPP Loan, including all accrued interest thereon, was paid in full by the SBA.

As of June 30, 2022, we had $15.6 million in cash, cash equivalents, and marketable securities, of which $2.7 million in cash and cash equivalents was
held in local currencies by our foreign subsidiaries. Our foreign subsidiaries held no marketable securities as of June 30, 2022. As of June 30, 2022, we had
$52.0 million in working capital. Based upon our current working capital position, current operating plans and expected business conditions, we expect to have
sufficient funds, through at least twelve months from the date that this report is filed with the SEC, to fund our short-term and long-term working capital
requirements, including capital expenditures and contractual obligations, primarily using our existing cash, cash equivalents and marketable securities and any
operating cash flow. Our funding plans for our working capital needs and other commitments may be adversely impacted if our underlying assumptions
regarding our anticipated revenues and expenses are not realized. If our operating results fail to meet our expectations, we could be required to seek additional
funding through public or private financings or other arrangements. In that event, adequate funds may not be available when needed or may be available only on
terms which could have a negative impact on our business and results of operations. In addition, if we raise funds by issuing equity securities, our stockholders
may experience dilution.

Net cash used in operations was $3.2 million for the six months ended June 30, 2022 compared to net cash provided by operations of $4.8 million for the
six months ended June 30, 2021. The $8.0 million change in cash used in operations is primarily due to an $8.7 million increase in cash outflows relating to
inventories, a $1.7 million decrease in non-cash items, a $1.1 million increase in cash outflows related to accounts payable and accrued expenses, and a $1.1
million decrease in cash inflows relating to accounts receivable. Partially offsetting these items was a $3.6 million decrease in net loss, a $0.7 million decrease
in cash outflows related to contract liabilities and long-term contract liabilities, and a $0.4 million decrease in cash outflows related to other non-current assets
and non-current contract assets.

Net cash provided by investing activities was $2.3 million for the six months ended June 30, 2022 compared to net cash used in investing activities of
$10.5 million for the six months ended June 30, 2021. The $12.8 million change in net cash provided by investing activities was primarily the result of an $8.0
million increase in net cash inflows relating to the purchase and sales of marketable securities and a $2.5 million decrease in capital expenditures, as well as
$2.4 million in proceeds from the sale of KVH Media Group Entertainment Limited.

Net cash provided by financing activities was $0.2 million for the six months ended June 30, 2022 compared to net cash provided by financing activities
of $2.3 million for the six months ended June 30, 2021. The $2.1 million decrease in net cash provided by financing activities is primarily attributable to the
$2.1 million decrease in cash inflows relating to proceeds from stock options exercised and the employee stock purchase plan.

Borrowing Arrangements

Paycheck Protection Program Loan

In May 2020, we received a $6.9 million loan from the Lender under the PPP, which was established under the CARES Act and is administered by the
SBA. The term of the PPP Loan was two years from the funding date, and the interest rate was 1.00%. Interest on the loan accrued from the funding date, but
was deferred. In August 2021, we applied for forgiveness of the full amount of the PPP Loan. On September 24, 2021, we received notification from the Lender
that, on September 19, 2021, the SBA had determined that the PPP Loan forgiveness application was approved, and the PPP Loan, including all accrued interest
thereon, was paid in full by the SBA.
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Line of Credit

Effective October 30, 2018, we entered into an amended and restated three-year senior secured credit facility agreement (the 2018 Credit Agreement)
with Bank of America, N.A., as Administrative Agent, and the lenders named from time to time as parties thereto (the 2018 Lenders), which included a reducing
revolving credit facility (the 2018 Revolver) of up to $20.0 million initially and reducing to $15.0 million on December 31, 2019, to be used for general
corporate purposes. Our obligations under the 2018 Credit Agreement are secured by substantially all of our assets and the pledge of equity interests in certain
of our subsidiaries. As of June 30, 2022, no amounts were outstanding under the 2018 Revolver.

Borrowings under the 2018 Revolver are subject to the satisfaction of various conditions precedent at the time of each borrowing, including the continued
accuracy of our representations and warranties and the absence of any default under the 2018 Credit Agreement. As of June 30, 2022, the full balance of the
$15.0 million facility was available for borrowing.

The 2018 Credit Agreement contains two financial covenants, a maximum Consolidated Leverage Ratio and a minimum Consolidated Fixed Charge
Coverage Ratio, each as defined in the 2018 Credit Agreement. The Consolidated Leverage Ratio could not exceed 2.50:1.00 through December 31, 2020 and
may not exceed 2.00:1.00 after December 31, 2020. The Consolidated Fixed Charge Coverage Ratio may not be less than 1.25:1.00.

On July 30, 2020, we amended the 2018 Credit Agreement to reflect the incurrence of the PPP loan. Under the amended facility, the principal and interest
on the PPP loan were not included in the maximum Consolidated Leverage Ratio or the minimum Consolidated Fixed Charge Coverage Ratio calculations
except as to any portion of the PPP Loan that is not ultimately forgiven. In September 2021, the PPP Loan was forgiven in full.

On October 29, 2021, we amended the 2018 Credit Agreement to maintain the $15.0 million 2018 Revolver, extend the maturity date of the 2018
Revolver to October 28, 2022, eliminate the Consolidated Fixed Charge Coverage Ratio financial covenant, add a minimum trailing four-quarter Consolidated
Adjusted EBITDA financial covenant of $3.0 million, modify the definition of Consolidated Adjusted EBITDA, modify the interest rate margins and certain
lender fees, and transition the interest rate provisions based on LIBOR to the Bloomberg Short Term Bank Yield Index. In addition, Bank of America became
the sole lender under the 2018 Credit Agreement. We were in compliance with these financial covenants as of June 30, 2022.

The 2018 Credit Agreement imposes certain other affirmative and negative covenants, including without limitation covenants with respect to the payment
of taxes and other obligations, compliance with laws, performance of material contracts, creation of liens, incurrence of indebtedness, investments, dispositions,
fundamental changes, restricted payments, changes in the nature of our business, transactions with affiliates, corporate and accounting changes, and sale and
leaseback arrangements.

Other Matters

We intend to continue to invest in the mini-VSAT Broadband network on a global basis. As part of the future potential capacity expansion, we plan to
acquire additional satellite capacity from satellite operators, expend funds to seek regulatory approvals and permits, develop product enhancements in
anticipation of the expansion, and hire additional personnel. From time to time we have entered into multi-year agreements to lease satellite capacity, and we
have also purchased numerous satellite hubs to support the added capacity. These transactions can involve millions of dollars.

ITEM 4.    CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended, or
the Exchange Act, which are designed to ensure that information required to be disclosed in the reports that we file or submit under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission's rules and forms and that such
information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow
timely decisions regarding required disclosure. Under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, our
management has evaluated the effectiveness of our disclosure controls and procedures as of June 30, 2022, the end of the period covered by this interim report.
Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective as of
June 30, 2022.

Changes in Internal Control over Financial Reporting
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Under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, our management has evaluated changes in

our internal control over financial reporting that occurred during the second quarter of 2022. Based on that evaluation, our Chief Executive Officer and Chief
Financial Officer did not identify any change in our internal control over financial reporting during the second quarter of 2022 that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.

Important Considerations
        

The effectiveness of our disclosure controls and procedures and our internal control over financial reporting is subject to various inherent limitations,
including cost limitations, judgments used in decision making, assumptions about the likelihood of future events, the soundness of our systems, the possibility
of human error, and the risk of fraud. Moreover, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions and the risk that the degree of compliance with policies or procedures may deteriorate over time. Because of these
limitations, there can be no assurance that any system of disclosure controls and procedures or internal control over financial reporting will be successful in
preventing all errors or fraud or in making all material information known in a timely manner to the appropriate levels of management.
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PART II. OTHER INFORMATION

ITEM 1.    LEGAL PROCEEDINGS

    In the ordinary course of business, we are a party to inquiries, legal proceedings and claims including, from time to time, disagreements with vendors and
customers. We are not a party to any lawsuit or proceeding that, in our opinion, is likely to materially harm our business, results of operations, financial
condition, or cash flows.

ITEM 1A.    RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the following risk factors in evaluating our business. If
any of these risks, or other risks not presently known to us or that we currently believe are not significant, develops into an actual event, then our business,
financial condition and results of operations could be adversely affected. If that happens, the market price of our common stock could decline.

Risks related to our financial performance

We have a history of losses, and regaining profitability may take longer than we anticipate or may not be achievable.

We recorded substantial losses from continuing operations in the six months ended June 30, 2022 and each of the last three fiscal years (notwithstanding the
income we recognized in 2021 from the forgiveness of the PPP Loan). We may continue to incur losses as we increase satellite capacity to handle our growing
subscriber base, as we continue to shift our business from a model based primarily on product sales to a model based primarily on recurring revenue, as we
confront the impact of the COVID-19 pandemic (especially regarding the global chip shortage and supply chain constraints) on our business, as we incur
expenses to restructure our business (including severance expenses) and as we continue to invest in research and development to improve our existing products
and develop new products. In order to regain profitability, we must grow our airtime subscriber base, reduce our costs, and continue to introduce new and
improved products in order to maintain and improve our competitive position and generate revenue. Our inability to accomplish any of these goals could have a
material adverse effect on our revenues, profitability and cash flow, and we cannot assure you when, or whether, we will regain profitability.

Fluctuations in our quarterly net sales and results of operations could depress the market price of our common stock.

Our future net sales and results of operations could continue to vary significantly from quarter to quarter due to a number of factors, many of which are outside
our control. Accordingly, you should not rely on quarter-to-quarter comparisons of our results of operations as an indication of future performance. It is possible
that our net sales or results of operations in a quarter will fall below the expectations of securities analysts or investors. If this occurs, the market price of our
common stock could fall significantly. Our results of operations in any quarter can fluctuate for many reasons, including changes in demand for our products
and services; delays in order fulfillment, including as a result of shortages of components and raw materials; the mix of products and services we sell, including
the mix of fixed rate and metered contracts for airtime services; our ability to manufacture, test and deliver products in a timely and cost-effective manner,
including the availability of components and subassemblies from our suppliers; our success in winning competitions for orders; the timing of new product
introductions by us or our competitors; the scope and success of our investments in research and development; expenses incurred in pursuing acquisitions and
investments; expenses incurred in expanding, maintaining, or improving our mini-VSAT Broadband network; market and competitive pricing pressures;
unanticipated charges or expenses, such as increases in warranty claims; expenses incurred in responding to stockholder activism; general economic climate;
seasonality of pleasure boat and recreational vehicle usage; and the impact of the COVID-19 pandemic and resulting supply chain disruptions.

A large portion of our expenses, including expenses for network infrastructure, facilities, equipment, and personnel, are relatively fixed. Accordingly, if our net
sales decline or do not grow as much or as quickly as we anticipate, we might be unable to maintain or improve our operating margins. Any failure to achieve
anticipated net sales could therefore significantly harm our operating results for a particular fiscal period.
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Additional impairments to goodwill or other intangible assets could result in significant charges against earnings.

As a result of our acquisitions, we have recorded, and may continue to record, a significant amount of goodwill and other intangible assets. Under current
accounting guidelines, we must assess, at least annually and potentially more frequently, whether the value of goodwill and other intangible assets has been
impaired. In 2020, our annual impairment test resulted in an impairment charge of $10.5 million in our KVH Media reporting unit. Even after recording this
impairment, our consolidated balance sheet at June 30, 2022 includes $5.9 million of goodwill and other intangible assets, of which $1.5 million relates to KVH
Media Group. Our annual impairment analysis in the fourth quarter of 2021 did not identify any further impairments. However, there can be no assurance that
our remaining goodwill and other intangible assets will not be further impaired, especially if the global COVID-19 pandemic continues to impact the markets in
which our Media Group operates.

Risks related to our operations

Our future performance will depend in part on the success of our management transition.

On March 7, 2022, we announced that our President and Chief Executive Officer, Martin Kits van Heyningen, was retiring from his executive and Board roles
after more than 40 years of service. Brent C. Bruun, our then Chief Operating Officer, was appointed as our interim President and Chief Executive Officer.
Subsequently, on June 15, 2022, he was appointed as our President and Chief Executive Officer and as a Class II member of the Board of Directors. Because
Mr. Kits van Heyningen will no longer participate in the day-to-day management of our business, we will not have the full benefit of his long experience,
expertise and familiarity with our customers and suppliers and the industries in which we participate. If we are not successful in implementing our management
transition, it could be viewed negatively by our customers, employees or investors and have an adverse impact on our business. Further, these changes will
increase our dependency on other members of our executive management team who remain with us. Our executive officers are at-will employees, competition is
intense for executive management, and they could terminate their employment with us at any time. We do not maintain key-person life insurance on any of our
personnel. Accordingly, the loss of one or more of our executive officers or key employees could have a material adverse effect on our business.

If we cannot effectively manage changes in our business and continue to attract and retain skilled personnel, our business may suffer.

We are highly dependent on the efforts and abilities of qualified personnel at all levels, including our senior management team and other key technical,
operational, managerial and sales and marketing personnel, each of whom brings a valuable set of skills that would be difficult to replace. If we fail to retain and
attract the necessary personnel, we may be unable to achieve our business objectives and may lose our competitive position, which could lead to a significant
decline in net sales. In March 2022, we announced a change in our strategic priorities, whereby we plan to focus on our core businesses, implement greater
discipline in our new product initiatives and reduce costs. We may not achieve the anticipated benefits and cost savings from this restructuring. As part of this
change, we completed a reduction in force of approximately 10% to realign our workforce to match our strategic priorities. The workforce reduction required
the reallocation and combination of certain roles and responsibilities across the organization. Moreover, the reduction in force may yield unintended
consequences and costs, such as attrition beyond the intended reduction in force, the distraction of employees and reduced employee morale, and could
adversely affect our reputation as an employer. In the first and second quarters of this year we incurred severance and other expenses in connection with the
reduction in force, which will reduce our earnings at least in the near term. The current job market for our personnel is very competitive, resulting in increased
compensation, and we face challenges in seeking to retain our continuing personnel and attract new personnel to fulfill our unmet needs. Prior to the reduction
in force, we experienced increased turnover among our employees. Replacing key personnel may be difficult and may take an extended period of time because
of the limited number of individuals in our industry with the breadth of skills and experience required to successfully execute our business strategy, and we
cannot assure you that we will be able to identify or employ qualified personnel for any such position on acceptable terms, if at all. In order to retain and attract
qualified personnel, we may need to pay higher compensation than we currently expect, which would make it more difficult to achieve our goal of returning to
profitability.

Further, if we are unable to adjust our operating expenses on a timely basis in response to changes in our operations, our results of operations may be harmed.
To manage changes in our business effectively, we must, among other things, match our manufacturing facilities and capacity to demand for our products and
services; secure appropriate satellite capacity to match changes in demand for airtime services; effectively manage our inventory and working capital; ensure
robust cybersecurity protection of company and customers data and systems; and ensure that our procedures and internal controls are revised and updated to
remain appropriate for our realigned workforce and the size and scale of our business operations.

Restructuring activities could disrupt our business and affect our results of operations.
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In the first and second quarters of this year we carried out a restructuring to re-align our workforce to match strategic and financial objectives and optimize
resources for long-term growth, including a reduction in force. We also implemented a management transition, and our new management may take similar steps
in the future to generate operating synergies, to achieve our target operating model and financial objectives, or to reflect more closely changes in the strategic
direction of our business. We may also choose to make strategic divestitures. Any of these changes could be disruptive to our business, including our research
and development and product launch efforts, and could result in significant expense, including losses on any divestiture, accounting charges for inventory and
technology-related write-offs and workforce reduction costs, and significant transaction costs, including for potential transactions that do not proceed.
Substantial expense or charges resulting from restructuring activities or divestitures could adversely affect our results of operations and use of cash in the
periods in which we take these actions. Any divestiture could also result in the retention of liabilities and expenses that are not assumed by the acquirer or the
loss of operating income from the divested operations, either of which could negatively impact profitability after any divestiture.

We must generate a certain level of sales of the TracPhone V-HTS series products and our mini-VSAT Broadband service in order to maintain or
improve our service gross margins.

As a result of our mini-VSAT Broadband network infrastructure, our cost of service sales includes certain costs that generally do not vary directly in proportion
with the volume of service sales, and we have limited ability to reduce these fixed costs in the short term. Although we have realized savings from the shutdown
of our legacy Arclight network, the cost of our HTS network has increased significantly each year as we have further expanded our network to accommodate
additional subscriber demand and/or coverage areas, as well as customers who migrated from our legacy network. We expect that this trend will continue in
2022 and beyond. If sales of our TracPhone V-HTS series products and the mini-VSAT Broadband service, including through our AgilePlans subscription
model, do not generate the level of revenue that we expect or if those revenues decline, our service gross margins may decline. The failure to improve our mini-
VSAT Broadband service gross margins and unit or subscriber sales would have a material adverse effect on our overall profitability.

Our ability to compete in the maritime airtime services market will be impaired if we are unable to provide sufficient service capacity to meet customer
demand.

We currently offer our mini-VSAT Broadband service in the Americas, Europe, the Middle East, Africa, Asia-Pacific, Indian, and Australian and New Zealand
waters. We may need to expand capacity in existing coverage areas to support our subscriber base. If we are unable to reach economical agreements with third-
party satellite providers to support our mini-VSAT Broadband service and its technology or if transponder capacity is unavailable to meet growing demand in a
given region, our ability to provide airtime services will be at risk and could reduce the attractiveness of our products and services.

Our results of operations are adversely affected by unseasonably cold weather, prolonged winter conditions, disasters or similar events.

Our leisure marine business is highly seasonal, and seasonality can also impact our commercial marine business. Historically, we have generated the majority of
our leisure marine product revenues during the first and second quarters of each year, and these revenues typically decline in the third and fourth quarters of
each year, compared to the first two quarters. Temporary suspensions of our airtime services typically increase in the third and fourth quarters of each year as
boats are placed out of service during winter months. Our leisure marine business is also significantly affected by the weather. Unseasonably cool weather,
prolonged winter conditions, hurricanes, unusual amounts of rain, and natural and other disasters may decrease boating, which could reduce our revenues.
Specifically, we may encounter a decrease in new airtime activations as well as an increase in the number of cancellations or temporary suspensions of our
airtime service.

We have single dedicated manufacturing facilities for each of our mobile connectivity product categories, and any significant disruption to a facility
will impair our ability to deliver our products.

We currently manufacture all of our mobile connectivity products at our manufacturing facility in Middletown, Rhode Island. Some of our production processes
are complex, and we may be unable to respond rapidly to the loss of the use of our production facility. For example, our production facility uses some
specialized equipment that may take time to replace if they are damaged or become unusable for any reason. In that event, shipments would be delayed, which
could result in customer or dealer dissatisfaction, loss of sales and damage to our reputation. Finally, we have only a limited capability to increase our
manufacturing capacity in the short term. If short-term demand for our products exceeds our manufacturing capacity, our inability to fulfill orders in a timely
manner could also lead to customer or dealer dissatisfaction, loss of sales and damage to our reputation.
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Acquisitions and strategic relationships may disrupt our operations or adversely affect our results.

We evaluate opportunities to acquire other businesses and pursue other strategic relationships as they arise. The expenses we incur evaluating and pursuing
acquisitions and strategic relationships could have a material adverse effect on our results of operations. If we acquire a business, we may be unable to manage it
profitably or successfully integrate its operations with our own. Moreover, we may be unable to realize the strategic, financial, operational and other benefits we
anticipate, and any acquisition or strategic relationship may increase our operating expenses. Further, our approach to acquisitions and strategic relationships
may involve a number of special financial and business risks, such as entry into new and unfamiliar lines of business or markets, which may present challenges
or risks that we did not anticipate; entry into new or unfamiliar geographic regions, including exposure to additional tax and regulatory regimes; increased
expenses associated with the amortization of acquired intangible assets; increased exposure to fluctuations in foreign currency exchange rates; charges related to
any abandoned acquisition; diversion of our management’s time, attention, and resources; loss of key personnel; increased costs to improve or coordinate
managerial, operational, financial, and administrative systems, including internal control over financial reporting; dilutive issuances of equity securities; the
assumption of legal liabilities; and losses arising from impairment charges associated with goodwill or intangible assets.

Risks related to our dependence on technology and third parties

Our mobile satellite products currently depend on satellite services, gateway teleports and terrestrial networks provided by third parties, and a
disruption in those services could adversely affect sales.

Our satellite antenna products include the equipment necessary to utilize satellite services. We do not own the satellites that provide two-way satellite
communications or the terrestrial networks that interconnect our facilities with the satellite teleports that communicate with the satellites. We currently offer
satellite television products compatible with the DIRECTV and DISH Network services in the United States, the Bell TV service in Canada, the Sky Mexico
service in Mexico, the Sky UK service in the United Kingdom, Canal+ service in France and Movistar service in Spain and various other regional satellite TV
services in other parts of the world.

Intelsat and Sky Perfect-JSAT currently provide the satellite capacity to support the mini-VSAT Broadband service and our TracPhone and V-HTS series
products. In addition, we have agreements with various teleports and Internet service providers around the globe to support the mini-VSAT Broadband service.
The terrestrial fiber links that we use to connect with the Internet and to move our voice and data services between our facilities and the various satellite earth
stations that support our services are provided to us through numerous service providers, some of which have contractual relationships with our satellite service
providers and not directly with us. We rely on Inmarsat for satellite communications services for our FleetBroadband and FleetOne compatible TracPhone
products. We also have an arrangement with Iridium for additional satellite communications services that we make available to our customers as a backup
option to provide communications redundancy with our primary service offerings.

We exercise little or no control over these third-party providers of satellite, teleport and terrestrial network services, which increases our vulnerability to
problems with the services they provide. Due to our reliance on these service providers, when problems occur, it may be difficult to identify the source of the
problem. Service disruption or outages, regardless of whether they are caused by our service, the equipment or services of our third-party service providers, or
our customers’ or their equipment and systems, may result in loss of market acceptance of our service, and any necessary repairs or other remedial actions may
cause us to incur significant costs and expenses. Any failure on the part of third-party service providers to achieve or maintain expected performance levels,
stability and security could harm our relationships with our customers, result in claims for credits or damages, damage our reputation, significantly reduce
customer demand for our solution and seriously harm our financial condition and operating results.

If customers become dissatisfied with the programming, pricing, service, availability or other aspects of any of these satellite services, or if any one or more of
these services becomes unavailable for any reason, we could suffer a substantial decline in sales of our satellite products. There may be no alternative satellite
service provider available to us in a particular geographic area, and our modem or other technology may not be compatible with the technology of any
alternative service provider that may be available. Even if available, delays caused by switching our technology to another service provider, if available, and
qualifying this new service provider could materially harm our customer relationships, business, financial condition and operating results. In addition, the
unexpected failure of a satellite could disrupt the availability of programming and services, which could reduce the demand for, or customer satisfaction with,
our products.
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We depend on cloud-based data services operated by third parties, and any disruption in the operation of these services could harm our business.

Some of our content services and business records are hosted by various cloud-based data services operated by third parties. Any failure or downtime in one of
these services could affect a significant percentage of our customers. Although we control and have access to our servers and the components of our network
that are located in our internal facilities and certain of our external data facilities, we do not control the operation of external facilities. The providers of our data
management services have no obligation to renew their agreements with us on commercially reasonable terms, or at all. If we are unable to renew these
agreements on commercially reasonable terms, or if one or more of our data management service providers is acquired, closes, suffers financial difficulty or is
unable to meet our growing capacity needs, we may be required to transfer our data to other services, and we may incur significant costs and service
interruptions in connection with doing so, which could harm our reputation with our customers and adversely affect our revenues and results of operations.

Our media and entertainment business relies on licensing arrangements with content providers, and the loss of, or changes in, those arrangements
could adversely affect our business.

We distribute premium news, sports, movies, and music content for commercial and leisure customers in the maritime, hotel, and retail markets. We license this
content from third parties on a non-exclusive basis without long-term license agreements. Any content provider could terminate our arrangements without notice
or could adversely modify the terms of the arrangement, including price increases. Further, the licenses we obtain are limited in scope, and any violation of the
terms of a license could expose us to liability for copyright infringement. We pay license fees based in part on the revenue we generate from sublicenses, and
our licensors generally have the right to audit our records. Failure to pay required license fees could result in termination of our license rights, penalties and
damages. The loss of content could adversely affect the attractiveness of our media and entertainment offerings, which could in turn adversely affect our
revenues. Any increase in the cost of content could reduce the profitability of these offerings.

Cybersecurity breaches could disrupt our operations, expose us to liability, damage our reputation, and require us to incur significant costs or
otherwise adversely affect our financial results.

We are highly dependent on information technology networks and systems, including the Internet and third-party systems, to securely process, transmit and
store electronic information, including personal information of our customers. We also retain sensitive data, including intellectual property, proprietary business
information, personally identifiable information, credit card information, and usage data of our employees and customers on our computer networks and those of
third parties. Although we take certain protective measures and endeavor to modify them as we believe circumstances warrant, invasive technologies and
techniques continue to evolve rapidly, and increasingly sophisticated hacking organizations are targeting business systems. As a result, the computer systems,
software and networks that we use are vulnerable to disruption, shutdown, unauthorized access, misuse, erasure, alteration, employee error, phishing, computer
viruses, ransomware or other malicious code, and other events that could have a security impact. The protective measures on which we rely may be inadequate
to prevent or detect cybersecurity breaches or determine the extent of any breach, and there can be no assurance that undetected breaches have not already
occurred. If any of these events were to occur, they could disrupt our operations, distract our management, cause us to lose existing customers and fail to attract
new customers, as well as subject us to regulatory actions, litigation, fines, damage to our reputation or competitive position, or orders or decrees requiring us to
modify our business practices, any of which could have a material adverse effect on our financial position, results of operations or cash flows.
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Risks related to economic conditions and trade relations

Our revenues, results of operations and financial condition have been, and are expected to be, adversely impacted by economic turmoil, political
events, macroeconomic conditions, credit tightening and associated declines in consumer and enterprise spending, and by the continuation of the
COVID-19 pandemic, including related supply chain issues.

Economic conditions in the various geographic markets we serve have experienced significant turmoil over the last several years, including a potential global
recession, downturns related to the COVID-19 pandemic, slow economic activity, tight credit markets, inflation and deflation concerns, low consumer
confidence, limited capital spending, adverse business conditions, war and refugee crises in the Middle East and Europe, terrorist attacks, the departure of the
United Kingdom from the European Union, changes in government priorities, trade wars, a government shutdown, gridlock from a divided Congress, and
liquidity concerns. These factors vary in intensity by region. Further, in response to the COVID-19 pandemic, governments have implemented, revised,
withdrawn, reinstituted and expanded extensive safety precautions, including quarantines, travel restrictions, business closures, cancellations of public
gatherings and other measures. Other organizations and individuals continue to take additional steps to avoid or reduce infection, including limiting travel and
implementing work-at-home policies. These measures have significantly disrupted normal business operations both in and outside of affected areas, and
complying with them has increased our costs. Travel restrictions and safety precautions have also limited our ability to service and install our equipment.
Although we are unable to predict the ongoing impact of the pandemic, our mobile communications business in particular largely depends on travel. The
operations of our KVH Media Group were particularly impacted due in part to the global reduction in travel resulting from the pandemic. We anticipate that,
until the pandemic is contained, governmental, individual, business and other organizational measures to limit the spread of the virus will continue to adversely
affect our revenues, results of operations and financial condition, perhaps materially. An outbreak of infection in any of our facilities could severely disrupt our
operations. We continue to monitor government recommendations and have made modifications to our operations because of the pandemic. Our customers’
businesses could be further disrupted, and our revenues could continue to be adversely affected. Additionally, global economic disruptions like the COVID-19
pandemic have negatively impacted, and could continue to negatively impact, our supply chain and continue to cause delays in the delivery of raw materials,
components and other supplies that we need to conduct our operations and generate revenue. The extent to which the pandemic will continue to impact our
business will depend on many factors beyond our control, including the speed of contagion, the appearance of new variants, the development and
implementation of effective preventative measures and vaccines, the scope of governmental and other restrictions on travel and other activity, and public
reactions to these factors.

There can be no assurances that government programs to maintain or improve economic conditions, including stimulus and other aid programs intended to
combat the impact of the pandemic, will be effective. As a result of these and other factors, customers and government entities could continue to slow or
suspend spending on our products and services. We may also incur increased credit losses and need to further increase our allowance for doubtful accounts,
which would have a negative impact on our earnings and financial condition.

We cannot predict the timing, duration, or ultimate impact of the turmoil in our markets. We expect our business to continue to be adversely impacted by this
turmoil, particularly in relation to the COVID-19 pandemic, to varying degrees and for varying amounts of time, in all our geographic markets.

Changes in U.S. trade policy, including changes to existing trade agreements and any resulting changes in international trade relations, may have a
material adverse effect on us.

The change in U.S. presidential administrations may alter the U.S.’s approach to international trade, which may impact existing bilateral or multi-lateral trade
agreements and treaties with foreign countries. The U.S. has imposed tariffs on certain foreign goods and may increase tariffs or impose new ones, and certain
foreign governments have retaliated and may continue to do so. We derive a majority of our revenues from international sales (including sales by our recently
sold inertial navigation business), which makes us especially vulnerable to increased tariffs. Changes in U.S. trade policy have created ongoing turmoil in
international trade relations, and it is unclear what future actions the U.S. government or foreign governments will or will not take with respect to tariffs or other
international trade agreements and policies. Current trade negotiations may fail, which may exacerbate these risks. Ongoing or new trade wars or other
governmental action related to tariffs or international trade agreements or policies could reduce demand for our products and services, increase our costs, reduce
our profitability, adversely impact our supply chain or otherwise have a material adverse effect on our business and results of operations.

Changes in foreign currency exchange rates may negatively affect our financial condition and results of operations.

Because of the scope of our foreign sales and foreign operations, we face significant exposure to movements in exchange rates for foreign currencies,
particularly the pound sterling and the euro. For example, during 2022, the U.S. dollar strengthened against certain foreign currencies, which adversely affected
revenues reported in U.S. dollars and decreased the reported value of our assets in foreign countries.
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We also have intragroup receivables and liabilities, such as loans, that can generate significant foreign currency effects. Changes in exchange rates, particularly
the U.S. dollar against the pound sterling, could lead to the recognition of unrealized foreign exchange losses.

Moreover, certain of our products and services are sold internationally in U.S. dollars; if the U.S. dollar continues to strengthen, the relative cost of these
products and services to customers located in foreign countries would increase, which could adversely affect export sales. In addition, most of our financial
obligations must be satisfied in U.S. dollars. Our exposures to changes in foreign currency exchange rates may change over time as our business practices
evolve and could result in increased costs or reduced revenue and could adversely affect our cash flow. Changes in the relative values of currencies occur
regularly and may have a significant impact on our operating results. We cannot predict with any certainty changes in foreign currency exchange rates or the
degree to which we can cost-effectively mitigate this exposure.

Risks related to the sale of our inertial navigation business

We face potential liabilities and disruptions arising from the sale of our inertial navigation business.

On August 9, 2022, we sold our inertial navigation business, one of our two operating segments, to EMCORE Corporation, for aggregate consideration of $55.0
million, less specified deductions and a holdback of $1.0 million and subject to a working capital adjustment. As a result of these provisions, we could receive
proceeds that are less than we anticipate.

The sale of the inertial navigation business required us to separate and allocate specific assets to the business, including some shared assets. We could also face
disputes with EMCORE regarding whether or not certain assets were included in the sale. Moreover, we agreed, for a period of time after the sale, to continue to
perform certain services that we historically performed for the inertial navigation business, and we also undertook other customary obligations associated with a
disposition of a business by means of asset sale.

We incurred significant legal, accounting and financial advisory fees negotiating and consummating the sale of the inertial navigation business, and we may
incur additional fees to resolve any dispute that may arise over the terms of the transaction or the parties’ compliance with their obligations under the transaction
agreements. Although EMCORE agreed to assume most liabilities associated with the inertial navigation business, it did not assume all such liabilities, which
could lead to a dispute. Any such disputes could divert the attention of our management or otherwise have a material adverse effect on our business, financial
condition and results of operations.

The sale of the inertial navigation business will have the effect of reducing our operating and profit margins, and we will be solely reliant on our mobile
connectivity business.

As a result of the sale of the inertial navigation business, we will no longer generate revenues associated with that business. Accordingly, the costs we incur to
operate our continuing business, including the significant overhead costs associated with being a public company, will be spread over a smaller revenue base
and will have the immediate effect of magnifying the impact of those costs on our operating and profit margins. In order to improve those margins, we will have
to increase our revenue or reduce our costs. While the disposition of the inertial navigation business should simplify our financial reporting, we do not expect
that any cost savings would be substantial.

The sale of our inertial navigation business may make it more difficult to attract and retain employees.

As a result of the sale of our inertial navigation business, our base of continuing employees will be smaller. We will have fewer personnel to perform certain
functions provided by departed employees, which will have the effect of magnifying the impact of any additional departures of continuing personnel. Our
smaller size may also make it more difficult to attract and retain new personnel. Our efforts to attract and retain employees may not be successful, which could
have a material adverse effect on our ability to operate our business and achieve our business goals.

Our board of directors has not decided how to use the proceeds from the sale of our inertial navigation business, and stockholders may disagree with
the board’s decisions.

Our board will have broad discretion regarding the use of the remaining net proceeds, which may include, without limitation, general corporate purposes, stock
repurchases, cash dividends, capital expenditures, working capital, and strategic acquisition opportunities that may arise. In most cases, our board of directors
will be able to deploy the net proceeds without obtaining stockholder approval and, as a result, may use the net proceeds in ways with which our stockholders
may disagree. Divergent
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stockholder expectations for our remaining business, including expectations regarding the use of proceeds, profitability and cash flow, may lead to significant
fluctuations in our stock price.

Risks related to our industry

Competition may limit our ability to sell our mobile connectivity products and services.

The mobile connectivity market is very competitive, and we expect this competition to intensify. We may not be able to compete successfully against current
and future competitors, which could impair our ability to sell our products and services. As our market share in the mobile satellite communication market has
grown, competition has intensified significantly, most notably from companies that seek to compete primarily on price. These companies may continue to
implement price reductions and discounts for both products and services, which have required us to reduce our prices or offer discounts in order to maintain or
increase our market share. Some of our VSAT competitors have also leveraged partnerships amongst themselves in order to capture larger combined market
share. Further, some of the companies that we depend on to supply us with capacity on satellite communications networks may vertically integrate by
introducing their own products and services to compete with ours, which might motivate them to stop providing satellite network capacity to us, or to make it
available only on less favorable terms.

In the marine market for satellite TV equipment, we compete primarily with Intellian, Cobham SATCOM and Raymarine (Intellian made). In the marine market
for voice, fax, data, and Internet communications equipment, we compete primarily with Intellian and Cobham SATCOM. In the marine market for high-speed
voice, fax, data, and Internet services, we compete primarily with Inmarsat, Marlink and Network Innovations. We also face competition from providers of low-
speed data services, which include Inmarsat, Globalstar LP, and Iridium Satellite LLC. In the market for land mobile satellite TV equipment, we compete
primarily with King Controls and Winegard Company. In the markets for media content, the KVH Media Group competes primarily with Swank Motion
Pictures and NewspaperDirect Inc. Many of our competitors are well-established companies that have substantially greater financial, managerial, technical,
marketing, personnel and other resources than we do, which may help them to compete more effectively against us.

The emergence of a competing small maritime VSAT antenna and complementary service or other similar service could reduce the competitive
advantage we believe we currently enjoy with our smaller TracPhone V-HTS series antennas and Ku-band mini-VSAT Broadband service, or with our
TracPhone V11-HTS antenna and our C/Ku-band mini-VSAT Broadband service.

Our TracPhone V-HTS and V-IP systems offer customers a range of benefits due to their integrated design, hardware costs that are lower than existing maritime
Ku-band VSAT systems, and broadband technology. We currently compete against companies that offer established maritime Ku-band VSAT service using, in
some cases, antennas 1-meter in diameter or larger. While we are unaware of any company offering a 37-cm VSAT solution comparable to our TracPhone V3-
HTS or V30, we are encountering regional competition from companies offering 60-cm VSAT systems and services, which are comparable in size to our
TracPhone V7-HTS. Likewise, our TracPhone V11-HTS, at 1.1-meters in diameter, is approximately 85% smaller and lighter than competing C-band maritime
VSAT systems, which use antennas in excess of 2.4-meters in diameter to provide similar global services. We are unaware of any competitor currently offering a
similar size solution for global C-band coverage, but any introduction of such a product could adversely impact our success. In addition, other companies could
replicate some of the distinguishing features of our TracPhone V-HTS series products, which could potentially reduce the appeal of our solution, increase price
competition, and adversely affect sales. We compete against Inmarsat's Fleet Xpress service, a global Ka-band mobile VSAT service that Inmarsat claims is
faster and has a lower price per megabit than existing Ku-band services. This service may continue to adversely impact sales of our mini-VSAT Broadband
service and related equipment. Our arrangement to use the IntelsatOne Flex service for our HTS network is not exclusive, and competitors’ use of this service
could also adversely impact sales. Moreover, consumers may choose other services such as FleetBroadband or Iridium OpenPort for their service coverage at
potentially lower hardware costs despite higher service costs and slower data rates.

Any failure to maintain and expand our third-party distribution relationships may limit our ability to penetrate markets for mobile connectivity
products and services.

We market and sell our mobile connectivity products and services through an international network of independent retailers, chain stores and distributors, as
well as to manufacturers of marine vessels, recreational vehicles and buses. Most of these relationships are non-exclusive, allowing these third parties to market
competing products. If we fail to maintain relationships with our current distributors, fail to develop relationships with new distributors in new and existing
markets, or manage, train, or provide appropriate incentives to our existing distributors, or if our distributors are not successful in their sales efforts, sales of our
products and services may decline and our operating results could be harmed.
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We depend on sole or limited source suppliers, and any disruption in supply could impair our ability to deliver our products on time or at expected
cost.

We obtain many key components for our products from third-party suppliers, and in some cases we use a single or a limited number of suppliers. Any
interruption in supply could impair our ability to deliver our products until we identify and qualify a new source of supply, which could take several weeks,
months or longer and could increase our costs significantly. For example, the global chip shortage and supply chain constraints resulting from the COVID-19
pandemic have impacted our ability to deliver products in a timely manner and have increased our cost of sales due to rising prices for materials. In the second
quarter of 2022, we estimate that raw material costs exceeded our expectations by approximately $0.6 million, and that orders for approximately $2.7 million
could not be filled due to component shortages. We may not be able to pass along any or all of these cost increases to our customers, and customers may not
wait for our products to become available. These disruptions in our supply chain could continue or worsen, which could continue to delay delivery of our
products and services and adversely affect our revenue and results of operations in future periods. Suppliers might change or discontinue key components,
which could require us to modify our product designs. Regulations requiring government contractors to implement processes to avoid counterfeit parts may
require us to find new sources of materials or components if a supplier cannot meet those requirements. In general, we do not have written long-term supply
agreements with our suppliers but instead buy components through purchase orders, which expose us to potential price increases and termination of supply
without notice or recourse. We generally do not carry significant inventories of product components, which could magnify the impact of the loss of a supplier. If
we must use a new source of supply, we could face unexpected manufacturing difficulties and loss of product performance or reliability. In addition, from time
to time, lead times for certain components can increase significantly due to imbalances in overall market supply and demand. This, in turn, could limit our
ability to satisfy demand for our products on a timely basis and could result in the cancellation of customer orders. Further, adverse economic conditions,
including conditions caused by the current COVID-19 pandemic, could result in financial difficulties or bankruptcy for any of our suppliers, which could
adversely affect our business and results of operations.

We may source more materials and components from international suppliers, which could disrupt our business.

Although we have historically manufactured and sourced raw materials for the majority of our products domestically, in order for us to compete with lower
priced competing products while also improving our profitability, in some instances we have found it desirable to source raw materials and manufactured
components and assemblies from Europe, Asia, and South and North America. Reliance on foreign manufacturing and/or raw material supply has lengthened
our supply chain and increased the risk that a disruption in that supply chain could have a material adverse effect on our operations and financial performance.

Changes in the competitive environment, customer demand, supply chain issues, and the transition to new products may require inventory write-
downs.

From time to time, we have recorded significant inventory charges and/or inventory write-offs as a result of substantial declines in customer demand. For
example, in the second quarter of 2022, we recorded a $1.6 million inventory reserve related to a specialized component in our former TACNAV product line.
This component was originally purchased in anticipation of an order from a long-standing customer; however, that order never materialized. Market or
competitive changes could lead to future charges for excess or obsolete inventory, especially if we are unable to appropriately adjust the supply of material from
our vendors.

Risks related to intellectual property

We are devoting significant resources to research and development efforts that may be unsuccessful. If we are unable to improve our existing mobile
connectivity and inertial navigation products and services and develop new, innovative products and services, our sales and market share may decline.

The market for mobile connectivity products and services is characterized by rapid technological change, frequent new product innovations, changes in
customer requirements and expectations, and evolving industry standards. For example, we now compete with Inmarsat's Fleet Xpress satellite communications
products and services. If we fail to make innovations in our existing products and services and reduce the costs of our products and services in a timely way, our
market share may decline. For example, the introductions of our TracVision TV-series antennas in 2014 occurred later than we had anticipated, which we
believe led certain customers to purchase competing products. Products or services using new technologies, or emerging industry standards, could render our
products and services obsolete. If our competitors successfully introduce new or enhanced products or services that outperform our products or services, or are
perceived as doing so, we may be unable to compete successfully in the markets affected by these changes.
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Research and development in our industry is inherently complex and uncertain, and our current and anticipated research and development projects may not
achieve the results we seek. The financial resources that we can devote to our research and development efforts may be insufficient to achieve our goals. Our
efforts may not result in any viable products or may result in products whose performance, features, price or availability may not be attractive to customers or
that we cannot manufacture and sell profitably.

Our business may suffer if we cannot protect our proprietary technology.

Our ability to compete depends significantly upon our patents, copyrights, source code, and other proprietary technology. The steps we have taken to protect our
technology may be inadequate to prevent others from using what we regard as our technology to compete with us. Our patents will eventually expire and could
be challenged, invalidated or circumvented. Customers or others with access to our proprietary or licensed media content could copy that content without
permission or otherwise violate the terms of our customer agreements, which would adversely affect our revenues and could impair our relationships with
content providers. In addition, the laws of some foreign countries do not protect our proprietary technology to the same extent as the laws of the United States,
which could increase the likelihood of misappropriation. Any misappropriation of our technology or the development of competing technology could seriously
harm our competitive position, which could lead to a substantial reduction in net sales. If we resort to legal proceedings to enforce our intellectual property
rights, the proceedings could be burdensome, disruptive and expensive, distract the attention of management, and there can be no assurance that we would
prevail.

Claims by others that we infringe their intellectual property rights could harm our business and financial condition.

Our industries are characterized by the existence of a large number of patents and frequent claims and related litigation regarding patent and other intellectual
property rights. We cannot be certain that our products do not and will not infringe issued patents, patents that may be issued in the future, or other intellectual
property rights of others.

From time to time we have faced claims by third parties that our products or technology infringe their patents or other intellectual property rights, and we may
face similar claims in the future. For example, we were sued for patent infringement in 2015, and we settled this claim in January 2016 with a payment of cash.
Any claim of infringement could cause us to incur substantial costs defending against or settling the claim, even if the claim is invalid, and could distract the
attention of our management. If any of our products are found to violate third-party proprietary rights, we may be required to pay substantial damages. In
addition, we may be required to re-engineer our products or obtain licenses from third parties to continue to offer our products. Any efforts to re-engineer our
products or obtain licenses on commercially reasonable terms may not be successful, which would prevent us from selling our products, and, in any case, could
substantially increase our costs and have a material adverse effect on our business, financial condition and results of operations.

Risks related to government regulation

Our international operations complicate our business and require us to comply with multiple regulatory environments.

Historically, sales to customers outside the United States have accounted for a significant portion of our net sales. We derived 63%, 60% and 64% of our
revenues in the six months ended June 30, 2022 and the years ended December 31, 2021 and 2020, respectively, from sales to these foreign customers
(including sales by our recently sold inertial navigation business). We have foreign offices in Denmark, the United Kingdom, Singapore, Japan, Norway, Cyprus
and the Philippines, as well as a subsidiary in Brazil that manages local sales. Nonetheless, substantially all of our personnel and operations are located in the
United States. Our limited international operations may impair our ability to compete successfully in international markets and to meet the service and support
needs of our customers in countries where we have little to no infrastructure. We face a number of risks associated with our international business activities,
which may increase our costs and require significant management attention. These risks include restrictions on international travel, which may restrict our
ability to grow and service our business; tariffs; sanctions or other trade restrictions that preclude or restrict doing business with particular foreign governments,
companies or individuals; technical challenges we may face in adapting our mobile connectivity products to function with different satellite services and
technology in use in various regions around the world; satisfaction of international regulatory requirements and delays and costs associated with procurement of
any necessary licenses or permits; the potential unavailability of content licenses covering international waters and foreign locations; increased costs of
providing customer support in multiple languages; increased costs of managing operations that are international in scope; potentially adverse tax consequences,
including restrictions on the repatriation of earnings; protectionist laws and business practices that favor local competitors, which could slow our growth in
international markets; potentially longer sales cycles; potentially longer accounts receivable payment cycles and difficulties in collecting accounts receivable;
and economic and political instability in some international markets.
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We could incur additional legal compliance costs associated with our international operations and could become subject to legal penalties if we do not
comply with certain regulations.

As a result of our international operations, we are subject to a number of legal requirements, including the U.S. Foreign Corrupt Practices Act, the U.K. Bribery
Act and the customs, export, trade sanctions and anti-boycott laws of the United States, including those administered by the U.S. Customs and Border
Protection, the Bureau of Industry and Security, the Department of Commerce, the Department of State, and the Office of Foreign Assets Control of the
Treasury Department, as well as those of other nations in which we do business. In addition, many of the countries where our customers use our products and
services have licensing and regulatory requirements for the importation and use of satellite communications and reception equipment, including the use of such
equipment in territorial waters, the transmission of satellite signals on certain radio frequencies, the transmission of voice over Internet services using such
equipment, and, in some cases, the reception of certain video programming services. These laws and regulations are continually changing, making compliance
complex. We incur significant costs identifying and maintaining compliance with applicable licensing and regulatory requirements. In addition, our training and
compliance programs and our other internal control policies may be insufficient to protect us from acts committed by our employees, agents or third-party
contractors. Any violation of these requirements by us or our employees, agents or third-party contractors may subject us to significant criminal and civil
liability.

We are subject to FCC rules and regulations, and any non-compliance could subject us to FCC enforcement actions, fines, loss of licenses and possibly
restrictions on our ability to operate or offer certain of our services

The satellite communications industry is regulated by the Federal Communications Commission in the United States and, as a result, we are subject to existing
and potential FCC regulations relating to privacy, contributions to the Universal Service Fund, or USF, and other requirements. If we do not comply with FCC
rules and regulations, we could be subject to FCC enforcement actions, substantial fines, penalties, loss of licenses and possibly restrictions on our ability to
operate or offer certain of our services. Any enforcement action by the FCC, which may be a public process, could hurt our reputation in the industry, possibly
impair our ability to sell our services to customers and could harm our business and results of operations.

Reform of federal and state USF programs could increase the cost of our service to our customers, diminishing or eliminating our pricing advantage.

The FCC has been considering reform or other modifications to its USF program, which, if implemented, could change the way we calculate our contribution to
USF. In April 2012, the FCC released a proposal to consider reforms to the manner in which companies like us contribute to the federal USF program. In
general, the proposal indicates that the FCC is considering changes to the companies that should contribute, how contributions should be assessed, and methods
to improve the administration of the system. We cannot predict the outcome of this proceeding or its impact on our business. The changes in the U.S.
administration may renew interest in completing this proceeding. Should the FCC adopt new contribution mechanisms or otherwise modify contribution
obligations that increase our contribution burden, we will either need to raise the amount we currently collect from our customers to cover this obligation or
absorb the costs, which would reduce our profit margins. The attractiveness of our services may also be reduced as compared to the services of our competitors
that do not appear to contribute to USF, or do not do so to the same extent that we do.

Privacy concerns and domestic or foreign laws and regulations may reduce demand for our services, increase our costs and harm our business.

Our company and our customers can use our services to collect, use and store personal, confidential and sensitive information regarding the content and manner
of usage of our services by them, their employees and maritime crews. Federal, state and foreign governments have adopted and are proposing new and more
stringent laws and regulations regarding the collection, use, storage and transfer of information, such as the European Union’s General Data Protection
Regulation (“GDPR”). The costs of compliance with, and other burdens imposed by, such laws and regulations may limit the use and adoption of our services
and reduce overall demand. Non-compliance with these laws and regulations could lead to significant remediation expenses, fines, penalties or other liabilities,
such as orders or consent decrees that require modifications to our privacy practices, as well as reputational damage or third-party lawsuits seeking damages or
other relief. For example, the GDPR imposes a strict data protection compliance regime with penalties of up to the greater of 2%-4% of worldwide revenue or
€10-20 million.

Domestic and international legislative and regulatory initiatives may harm our ability, and the ability of our customers, to process, handle, store, use and
transmit information, which could reduce demand for some of our services, increase our costs and force us to change our business practices. These laws and
regulations are still evolving, are likely to be in flux and may be subject to uncertain interpretation for the foreseeable future. Our business also could be harmed
if legislation or regulations are
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adopted, interpreted or implemented in a manner that is inconsistent from country to country or inconsistent with our current policies and practices or those of
our customers.

We may have exposure to additional tax liabilities, which could negatively impact our income tax expense, net income and cash flow.

We are subject to income and other taxes in the U.S. and the foreign jurisdictions in which we operate. The determination of our worldwide provision for
income taxes and current and deferred tax assets and liabilities requires significant judgment and estimation. In the ordinary course of our business, there are
many transactions and calculations where the ultimate tax determination is uncertain. Although we believe our tax estimates are reasonable, the ultimate tax
outcome may differ materially from our estimates and may materially affect our income tax benefit or expense, net loss or income, and cash flows in the period
in which such determination is made. As of June 30, 2022, we had gross uncertain tax positions of $1.9 million, consisting of a $1.3 million reduction to
deferred tax assets and a $0.6 million liability for uncertain tax positions.

Deferred tax assets are recognized for the expected future tax consequences of temporary differences between the carrying amount for financial reporting
purposes and the tax bases of assets and liabilities, and for net operating losses and tax credit carry forwards. We have historically recorded valuation allowances
to reduce our deferred tax assets to estimated realizable value. We review our deferred tax assets and valuation allowance requirements quarterly. If we are
unable to demonstrate that it is more likely than not that we will not be able to generate sufficient future taxable income to realize the net carrying value of
deferred tax assets, we will record a valuation allowance to reduce the deferred tax assets to estimated realizable value, which could result in a material income
tax charge. As part of our review, we consider positive and negative evidence, including cumulative results of recent years.

Risks related to owning our common stock

The market price of our common stock may be volatile.

Our stock price has historically been volatile. During the period from January 1, 2018 to June 30, 2022, the trading price of our common stock ranged from
$6.36 to $15.29. Many factors may cause the market price of our common stock to fluctuate, including variations in our quarterly results of operations; the
introduction of new products and services by us or our competitors; changes in estimates of our performance or recommendations by securities analysts; the
hiring or departure of key personnel; acquisitions or strategic alliances involving us or our competitors; market conditions in our industries; and the global
macroeconomic and geopolitical environment. Broad market fluctuations may adversely affect the market price of our common stock. When the market price of
a company’s stock drops significantly, stockholders often institute securities litigation against that company. Any such litigation could cause us to incur
significant expenses defending against the claim, divert the time and attention of our management and result in significant damages.
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ITEM 6.    EXHIBITS

Exhibits:
 

Exhibit
 No. Description

Filed with
 this Form 10-Q

Incorporated by Reference
Form Filing Date Exhibit No.

3.1 Amended and Restated Certificate of Incorporation, as amended 10-Q August 6, 2010 3.1
3.2 Amended and Restated Bylaws 10-Q November 1, 2017 3.2
4.1 Specimen certificate for the common stock 10-K March 2, 2018 4.1

10.1 Executive Employment Agreement dated as of May 2, 2022
between KVH Industries, Inc. and Brent C. Bruun X

10.2 Executive Employment Agreement dated as of May 2, 2022
between KVH Industries, Inc. and Roger A. Kuebel X

10.3 Executive Employment Agreement dated as of May 2, 2022
between KVH Industries, Inc. and Felise B. Feingold X

10.4 Executive Employment Agreement dated as of May 9, 2022
between KVH Industries, Inc. and Robert J. Balog X

31.1 Rule 13a-14(a)/15d-14(a) certification of principal executive
officer X

31.2 Rule 13a-14(a)/15d-14(a) certification of principal financial
officer X

32.1 Section 1350 certification of principal executive officer and
principal financial officer X

101 The following financial information from KVH Industries, Inc.'s
Quarterly Report on Form 10-Q for the quarter ended June 30,
2022, formatted in Inline XBRL (Extensible Business Reporting
Language): (i) the Consolidated Balance Sheets (unaudited), (ii)
the Consolidated Statements of Operations (unaudited), (iii) the
Consolidated Statements of Comprehensive Loss (unaudited), (iv)
the Consolidated Statement of Stockholders' Equity (unaudited),
(v) the Consolidated Statements of Cash Flows (unaudited), and
(vi) the Notes to Consolidated Interim Financial Statements
(unaudited). X

104 Cover Page Interactive Data File (embedded within the Inline
XBRL document) X
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SIGNATURE

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

Date: August 9, 2022
KVH Industries, Inc.
By: /s/ ROGER A. KUEBEL

Roger A. Kuebel
(Duly Authorized Officer and Chief Financial

Officer)
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EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement (“Agreement”) is made as of May 2, 2022 between KVH Industries, Inc. a
Delaware corporation (the “Company”), and Brent C. Bruun (the “Executive”).

WHEREAS, the Company desires to continue to employ the Executive and the Executive desires to continue to be
employed by the Company on the terms and conditions contained herein,

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Employment.

(a) Term. The Company shall employ the Executive and the Executive shall be employed by the Company
pursuant to this Agreement until such employment is terminated in accordance with the provisions hereof (the “Term”). The
Executive’s employment with the Company will continue to be “at will,” meaning that the Executive’s employment may be
terminated by the Company or the Executive at any time and for any reason, subject to the terms of this Agreement.

(b) Position and Duties. During the Term, the Executive shall serve as the Interim President and Chief Executive
Officer of the Company, or Chief Operating Officer of the Company, as determined by the Board, and shall have such powers and
duties as may from time to time be prescribed by the Board of Directors of the Company (the “Board”) consistent with the
Executive’s position. The Executive shall report to the Chief Executive Officer (or, for so long as the Executive is serving as the
Interim or permanent Chief Executive Officer, the Board). The Executive shall devote the Executive’s full working time and
efforts to the business and affairs of the Company. Notwithstanding the foregoing, the Executive may serve on other boards of
directors, with the prior approval of the Board (not to be unreasonably withheld), or engage in religious, charitable or other
community activities as long as such services and activities are disclosed to the Board and, in the judgment of the Board, do not
interfere with the Executive’s performance of the Executive’s duties to the Company.

2. Compensation and Related Matters.

(c) Base Salary. During the Term, the Executive’s initial annual base salary shall be paid at the rate of
$424,360 per year. The Executive’s base salary shall be reviewed annually by the Board or the Compensation Committee of the
Board (the “Compensation Committee”). The base salary in effect at any given time is referred to herein as the “Base Salary.”
The Base Salary shall be payable in a manner that is consistent with the Company’s usual payroll practices for executive
officers.

(d) Incentive Compensation. During the Term, the Executive shall be eligible to receive cash incentive
compensation as determined by the Board or the Compensation Committee from time to time. The Executive’s target annual
incentive compensation shall be



sixty percent (60%) of the Executive’s Base Salary, which percentage may be modified from time to time by the Board or the
Compensation Committee. The target annual incentive compensation in effect at any given time is referred to herein as the
“Target Bonus.” Except as otherwise provided herein or as provided under applicable Company policy, to earn incentive
compensation, the Executive must be employed by the Company on the day such incentive compensation is paid. Target
incentives do not constitute a promise of payment, and the Executive’s actual cash incentive compensation will depend in part on
the performance of the Company and the Executive, as determined by the Board or the Compensation Committee in its discretion.

(a) Expenses. The Executive shall be entitled to receive prompt reimbursement for all reasonable expenses
incurred by the Executive during the Term in performing services hereunder, in accordance with the policies and procedures then
in effect and established by the Company for its executive officers.

(b) Other Benefits. During the Term, the Executive shall be eligible to participate in or receive benefits under
the Company’s policies and employee benefit plans in effect from time to time, subject to the terms of such policies and plans and
to the Company’s ability to amend, modify, replace or terminate such policies and plans, including with respect to paid time off.

(c) Equity. The equity awards held by the Executive shall be governed by the terms and conditions of the
Company’s applicable equity incentive plan(s) and the applicable award agreement(s) governing the terms of such equity awards
held by the Executive (collectively, the “Equity Documents”); provided, however, and notwithstanding anything to the contrary in
the Equity Documents, Section 4(b)(iii) of this Agreement shall apply in the event of a termination by the Company without Cause
(as defined below) or by the Executive for Good Reason (as defined below), or, if either such event shall occur during a Change in
Control Period (as defined below), Section 5(a)(iii) shall apply instead.

(d) Retention Compensation.

(i) If the Executive continues to serve as an employee of the Company from the date hereof through
December 31, 2022 (the “Retention Date”), then (1) the Company shall pay the Executive a cash retention bonus (the
“Retention Bonus”) in an amount equal to seventy-five percent (75%) of Executive’s Base Salary in effect on the date
hereof, such Retention Bonus to be paid within thirty (30) days after the Retention Date in a manner that is consistent with
the Company’s usual payroll practices for executive officers and (2) notwithstanding anything to the contrary in any
applicable option agreement or other stock-based award agreement, all stock option and other stock- based awards subject
to vesting held by the Executive (collectively, the “Equity Awards”) that would otherwise vest in the twelve (12) months
after the Retention Date (assuming that any performance-based conditions to vesting shall have been satisfied at the target
level of performance) shall on the Retention Date accelerate and become exercisable or non-forfeitable.



(i) If before December 31, 2022, either (1) the Company shall terminate the employment of the Executive
without Cause (as defined below) or (2) the Executive shall terminate the Executive’s employment for Good Reason (as
defined below), then the Company shall pay the Executive a pro rata portion of the Retention Bonus (based on (x) the
number of days the Executive was employed by the Company between the date of this Agreement and the Date of
Termination, divided by (y) the number of days between the date of this Agreement and December 31, 2022) (the “Partial
Retention Bonus”), such Partial Retention Bonus to be paid in the form of a continuation of the Executive’s regular salary
payments (and in a manner that is consistent with the Company’s usual payroll practices for executive officers) until the full
amount of such Partial Retention Bonus shall have been paid. If the Executive shall subsequently become entitled to receive
the full amount of the Retention Bonus pursuant to the following Section 2(f)(iii), then the Executive shall receive no
further payments under this Section 2(f)(ii), and any amounts theretofore paid under this Section 2(f)(ii) shall be credited
toward the payment of the full amount of the Retention Bonus.

(ii) If (1) before December 31, 2022 either (A) the Company shall terminate the employment of the
Executive without Cause (as defined below) or (B) the Executive shall terminate the Executive’s employment for Good
Reason (as defined below) and (2) before or after December 31, 2022, the Executive shall become entitled to receive the
severance pay and benefits provided for in Section 5(a), then the Executive shall receive the full amount of the Retention
Bonus pursuant to Section 2(f)(i), and, solely for purposes of determining the timing of payment of the Retention Bonus,
the Retention Date shall be the later of the date of such Change of Control or the date of such termination.

(a) Total Compensation. Except as expressly set forth in Section 4 or Section 5 or as provided under applicable
Company policy, the Executive shall not receive any compensation or benefits from the Company other than as provided in this
Section 2.

3. Termination. During the Term, the Executive’s employment hereunder may be terminated without any breach of
this Agreement under the following circumstances:

(b) Death. The Executive’s employment hereunder shall terminate upon the Executive’s death.

(c) Disability. The Company may terminate the Executive’s employment if the Executive is disabled and
unable to perform the essential functions of the Executive’s then- existing position or positions under this Agreement with or
without reasonable accommodation as required by law for a period of one hundred twenty (120) days (which need not be
consecutive) in any twelve (12) month period. If any question shall arise as to whether during any period the Executive is
disabled so as to be unable to perform the essential functions of the Executive’s then-existing position or positions with or
without reasonable accommodation as required by law, the Executive may, and at the request of the Company shall, submit to the
Company a certification in reasonable detail by a physician selected by the Company to whom the Executive or the Executive’s
guardian has no reasonable objection as to whether the Executive is so disabled and, if so, how long such disability is expected to
continue, and such



certification shall for the purposes of this Agreement be conclusive of the issue. The Executive shall cooperate with any reasonable
request of the physician in connection with such certification. If such question shall arise and the Executive shall fail to submit
such certification promptly after a request therefor, the Company’s determination of such issue shall be binding on the Executive.
Nothing in this Section 3(b) shall be construed to waive the Executive’s rights, if any, under existing law including, without
limitation, the Family and Medical Leave Act of 1993, 29 U.S.C. §2601 et seq. and the Americans with Disabilities Act, 42 U.S.C.
§12101 et seq.

(a) Termination by Company for Cause. The Company may terminate the Executive’s employment hereunder for
Cause. Any determination of Cause will be made by a resolution approved by a majority of the members of the Board. For
purposes of this Agreement, “Cause” shall mean:

(i) any breach of fiduciary duties to the Company or any of its subsidiaries by the Executive that
would reasonably be expected to result in material injury or reputational harm to the Company or such subsidiary;

(ii) the commission by the Executive of any felony or any crime (whether or not a felony) involving
moral turpitude, deceit, or fraud, or any reckless or willful misconduct by the Executive that would reasonably be
expected to result in material injury or reputational harm to the Company or any of its subsidiaries if the Executive were
to be retained in the Executive’s position;

(iii) conduct by the Executive constituting a material act of misconduct in connection with the
performance of the Executive’s duties, including, without limitation, misappropriation of funds or property of the Company
or any of its subsidiaries, other than the occasional, customary and de minimis use of such property for personal purposes;

(iv) illegal or controlled substance abuse or repeated insobriety by the Executive that would reasonably
be expected to result in material injury or reputational harm to the Company or any of its subsidiaries;

(v) the Executive’s material negligence or dereliction in the performance of, or failure or refusal to
perform, the Executive’s material duties of employment with the Company (for reasons other than disability), which, if
curable, is not cured to the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice
from the Company thereof;

(vi) a material breach by the Executive of any provision of this Agreement, which, if curable, is not cured
to the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from the Company
thereof;

(vii) a material violation by the Executive of the Company’s written policies and procedures in effect
from time to time, which, if curable, is not cured to the reasonable satisfaction of the Company within thirty (30) days
after receipt of written notice from the Company thereof; or



(i) the Executive’s refusal or failure to cooperate with a bona fide internal investigation or an
investigation by regulatory or law enforcement authorities, after being instructed by the Company to cooperate, or the
willful destruction or failure to preserve documents or other materials known to be relevant to such investigation or the
Executive’s inducement of others to fail to cooperate or to produce documents or other materials in connection with such
investigation, which, if curable, is not cured to the reasonable satisfaction of the Company within thirty (30) days after
receipt of written notice from the Company thereof.

In addition, the Executive’s employment shall be deemed to have terminated for Cause if, on the Date of Termination (as defined
below), facts and circumstances exist that would have justified a termination for Cause, even if such facts and circumstances are
discovered after such termination; provided that such discovery occurs within six months following the Date of Termination.

Notwithstanding the foregoing, any action or inaction taken by Executive based upon Executive’s reasonable reliance on advice
of counsel to the Company or the direction of the Board of Directors will not form the basis for Cause. For the avoidance of
doubt, “Cause” does not exist solely due to any failure to achieve any performance targets, whether relating to Executive, the
Company, or otherwise.

(a) Termination without Cause. The Company may terminate the Executive’s employment hereunder at any time
without Cause. Any termination by the Company of the Executive’s employment under this Agreement which does not constitute a
termination for Cause under Section 3(c) and does not result from the death or disability of the Executive under Section 3(a) or
Section 3(c) shall be deemed a termination without Cause.

(b) Termination by the Executive. The Executive may terminate the Executive’s employment hereunder at any
time for any reason, including but not limited to Good Reason. For purposes of this Agreement, “Good Reason” shall mean that
the Executive has complied with the Good Reason Process (as defined below) following the occurrence of any of the following
events without the Executive’s prior approval:

(i) a material diminution in the Executive’s title, responsibilities or authority, or the assignment to the
Executive of responsibilities materially inconsistent with the responsibilities customarily associated with the Executive’s
position(s) at the Company; provided, however, that the following changes in responsibilities or authority shall not
constitute a material diminution: (1) a suspension, with pay, of some or all the Executive’s responsibilities and authority
in connection with any allegation that the Executive has engaged in wrongdoing or any investigation thereof, including
without limitation any assessment of whether the Company has Cause for termination of the Executive’s employment, or
(2) during Executive’s service as Interim President and Chief Executive Officer, the end of such interim service and
Executive’s resumption of his role as Chief Operating Officer;

(ii) a reduction of the Executive’s Base Salary, except for any reduction similarly affecting all or
substantially all executive officers of the Company;



(i) a change in the geographic location at which the Executive is regularly required to provide services
to the Company by more than 25 miles (other than requirements for travel commensurate with the Executive’s position);
or

(ii) a material breach of this Agreement by the Company or a material failure to pay compensation when
due.

“Good Reason Process” shall mean that (i) the Executive notifies the Company in writing of the occurrence of the Good Reason
condition within ninety (90) days after the Executive first knows, or should have known, of such condition; (ii) the Executive
cooperates in good faith with the Company’s efforts, for a period not less than thirty (30) days following such notice (the “Cure
Period”), to remedy the condition; (iii) notwithstanding such efforts, the Good Reason condition continues to exist at the end of the
Cure Period; and (iv) the Executive terminates the Executive’s employment within ninety (90) days after the end of the Cure
Period. If the Company cures the Good Reason condition during the Cure Period, Good Reason shall be deemed not to have
occurred.

(a) Notice of Termination. Except for termination as specified in Section 3(a), any termination of the Executive’s
employment by the Company or any such termination by the Executive shall be communicated by written Notice of Termination to
the other party hereto. For purposes of this Agreement, a “Notice of Termination” shall mean a notice of termination of
employment which shall indicate the specific termination provision in this Agreement relied upon.

(b) Date of Termination. “Date of Termination” shall mean:

(iii) if the Executive’s employment is terminated by the Executive’s death, the date of the Executive’s
death;

(iv) if the Executive’s employment is terminated on account of disability under Section 3(b) or by the
Company for Cause under Section 3(c), the date on which Notice of Termination is given;

(v) if the Executive’s employment is terminated by the Company without Cause under Section 3(d), the
date on which a Notice of Termination is given or the date otherwise specified by the Company in the Notice of
Termination;

(vi) if the Executive’s employment is terminated by the Executive under Section 3(e) other than for Good
Reason, thirty (30) days after the date on which a Notice of Termination is given; and

(vii) if the Executive’s employment is terminated by the Executive under Section 3(e) for Good Reason,
the date on which a Notice of Termination is given after the end of the Cure Period.

Notwithstanding the foregoing, in the event that the Executive gives a Notice of Termination to the Company, the Company may
unilaterally accelerate the Date of Termination and such acceleration shall not result in a termination by the Company for
purposes of this Agreement.



(a) Other Positions. Upon termination of the Executive’s employment for any reason, the Executive shall
immediately (and with immediate effect) resign any offices or other positions that the Executive may hold with the Company or
any subsidiary of the Company, unless the Company shall otherwise agree in writing.

(b) No Duty to Mitigate. The Executive shall have no duty to mitigate the amount of any payment
contemplated by this Agreement, nor will any earnings that the Executive may receive from any other source reduce any such
payment.

4. Compensation Upon Termination.

(c) Termination Generally. If the Executive’s employment with the Company is terminated for any reason, the
Company shall pay or provide to the Executive (or to the Executive’s authorized representative or estate) (i) any Base Salary
earned through the Date of Termination, unpaid expense reimbursements (subject to, and in accordance with, Section 2(c) of this
Agreement) and unused vacation or paid time off that accrued through the Date of Termination, which amounts shall be paid on or
before the time required by law but in no event more than thirty (30) days after the Executive’s Date of Termination; (iii) any cash-
based annual incentive award earned but unpaid with respect to a fiscal year ending on or before the Date of Termination, and (iii)
any vested benefits the Executive may have under any employee benefit plan of the Company through the Date of Termination,
which vested benefits shall be paid and/or provided in accordance with the terms of such employee benefit plans (collectively, the
“Accrued Benefits”).

(d) Termination by the Company without Cause or by the Executive for Good Reason. During the Term, if the
Executive’s employment is terminated by the Company without Cause as provided in Section 3(d), or the Executive terminates the
Executive’s employment for Good Reason as provided in Section 3(e), then the Company shall pay the Executive the Executive’s
Accrued Benefits. In addition, subject to (i) the Executive signing a separation agreement and release in a form provided by the
Company (the “Separation Agreement and Release”), which the Executive shall have twenty-one (21) calendar days (or forty-
five (45) calendar days in the event of a group termination) to consider signing and seven (7) business days after signing to revoke
acceptance and which shall include, without limitation, a general release of claims, a reaffirmation of the restrictive covenants in
Section 7 hereof, and a statement that if the Executive breaches any provision of this Agreement or other restrictive covenants then
in effect, all payments hereunder (other than the Accrued Benefits) shall immediately cease, and
(ii) the Separation Agreement and Release becoming irrevocable, all within the time frame set forth in the Separation
Agreement and Release but in no event later than sixty (60) days after the Date of Termination:

(i) the Company shall pay the Executive an amount equal to twelve
(12) months of the Executive’s Base Salary at the highest rate in effect during the twelve
(12) months before the Date of Termination;

(ii) the Company shall pay the Executive a lump sum in cash in an amount equal to a pro rata portion
(based on the number of days the Executive was employed by the Company in the calendar year in which the Date of
Termination occurs



divided by 365) of the Executive’s Target Bonus in effect for such calendar year (the amounts contemplated by Section 4(b)
(i) and this Section 4(b)(ii), collectively, the “Base Severance Amount”);

(iii) notwithstanding anything to the contrary in any applicable option agreement or other stock-based
award agreement, all Equity Awards that would have vested had the Executive remained employed by the Company for
an additional twelve
(12) months after the Date of Termination (assuming that any performance-based conditions to vesting shall have been
satisfied at the target level of performance) shall immediately accelerate and become exercisable or non-forfeitable as of
the later of (i) the Date of Termination or (ii) the effective date of the Separation Agreement and Release (the “Accelerated
Vesting Date”); provided that any termination or forfeiture of the unvested portion of such Equity Awards that would
otherwise occur on the Date of Termination in the absence of this Agreement will be delayed until the earlier of the
effective date of the Separation Agreement and Release or the end of the sixty (60) day period following the Date of
Termination, and such termination or forfeiture will only occur if the vesting pursuant to this subsection does not occur due
to the absence of the Separation Agreement and Release becoming fully effective within the time period set forth therein.
Notwithstanding the foregoing, no additional vesting of the Equity Awards (other than the acceleration provided pursuant
to this Section 4(b)(iii)) shall occur during the period between the Date of Termination and the Accelerated Vesting Date;
and

(iv) subject to the Executive’s copayment of premium amounts at the active employees’ rate and the
Executive’s proper election to receive benefits under the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”), the Company shall pay the monthly employer contribution that the Company would have made to
provide health insurance to the Executive if the Executive had remained employed by the Company until the earliest of (A)
the twelve (12) month anniversary of the Date of Termination; (B) the Executive’s eligibility for group medical plan
benefits under any other employer’s group medical plan; or (C) the cessation of the Executive’s continuation rights under
COBRA; provided, however, if the Company determines that it cannot pay such amounts without potentially violating
applicable law (including, without limitation, Section 2716 of the Public Health Service Act), incurring penalties under
applicable law or creating adverse tax consequences for participants in the Company’s health insurance plans, then the
Company will convert such payments to taxable payroll payments directly to the Executive for the time period specified
above. Such payments shall be subject to tax-related deductions and withholdings and paid on the Company’s regular
payroll dates.

The amount payable under Section 4(b)(ii) shall be paid within thirty (30) days after the Separation Agreement and Release
becomes irrevocable. The other amounts payable under this Section 4(b) shall be paid out in substantially equal installments in
accordance with the Company’s payroll practice over twelve (12) months commencing within sixty (60) days after the Date of
Termination; provided, however, that if the sixty (60) day period begins in one (1) calendar year and ends in a second calendar
year, the Severance Amount shall begin to be paid in the second calendar year by the last day of such sixty (60) day period;
provided, further, that the initial payment shall include a catch-up payment to cover amounts retroactive to the day



immediately following the Date of Termination.

5. Change in Control Payment. The provisions of this Section 5 set forth certain terms of an agreement reached between
the Executive and the Company regarding the Executive’s rights and obligations in connection with a Change in Control of the
Company. These provisions are intended to assure and encourage in advance the Executive’s continued attention and dedication to
the Executive’s assigned duties and the Executive’s objectivity during the pendency and after the occurrence of any such event.
These provisions shall apply in lieu of, and expressly supersede, the provisions of Section 4(b) regarding severance pay and
benefits upon a termination of employment, if such termination of employment occurs within six (6) months before, or within
twelve (12) months after, the occurrence of the first event constituting a Change in Control (the “Change in Control Period”). For
the avoidance of doubt, any severance pay and benefits that may have been received under Section 4(b) shall be credited against
any severance pay and benefits payable under this Section 5. The provisions of this Section 5 shall terminate and be of no further
force or effect beginning after the Change in Control Period has ended.

(e) Change in Control. During the Term, if during the Change in Control Period, the Executive’s employment is
terminated by the Company without Cause as provided in Section 3(d) or the Executive terminates the Executive’s employment for
Good Reason as provided in Section 3(e), then, subject to (i) the Executive signing the Separation Agreement and Release, (ii) the
Separation Agreement and Release becoming irrevocable, all within the time frame set forth in the Separation Agreement and
Release but in no event more than sixty (60) days after the Date of Termination and (iii) if the Date of Termination occurs before
the consummation of the first event constituting a Change in Control, the consummation of such Change in Control:

(i) the Company shall pay the Executive a lump sum in cash in an amount equal to one and one-half (1.5)
times the sum of (A) twelve (12) months of the Executive’s Base Salary at the highest rate in effect during the twelve (12)
months before the Date of Termination plus (B) the Executive’s Target Bonus for the then-current year;

(ii) the Company shall pay the Executive a lump sum in cash in an amount equal to a pro rata portion
(based on the number of days the Executive was employed by the Company in the calendar year in which the Date of
Termination occurs divided by 365) of the Executive’s Target Bonus in effect for such calendar year (the amounts
contemplated by Section 5(a)(i) and this Section 5(a)(ii), collectively, the “Change in Control Severance Amount”);

(iii) notwithstanding anything to the contrary in any applicable option agreement or other stock-based
award agreement, all Equity Awards (assuming that any performance-based conditions to vesting shall have been satisfied
at the target level of performance) shall immediately accelerate and become fully exercisable or non- forfeitable as of the
latest of (i) the Date of Termination, (ii) the Accelerated Vesting Date and (iii) the consummation of such Change in
Control; provided that any termination or forfeiture of the unvested portion of such Equity Awards that would otherwise
occur on the Date of Termination in the absence of this Agreement will be



delayed until the later of the Accelerated Vesting Date and the date of consummation of such Change in Control and will
only occur if the vesting pursuant to this subsection does not occur due to the absence of the Separation Agreement and
Release becoming fully effective within the time period set forth therein or the failure of such Change in Control to be
consummated within the time period set forth in this Section 5 (the “Delay Period”). Notwithstanding the foregoing, no
additional vesting of the Equity Awards (other than the acceleration provided pursuant to this Section 5(a)(iii)) shall occur
during the Delay Period; and

(i) subject to the Executive’s copayment of premium amounts at the active employees’ rate and the
Executive’s proper election to receive benefits under COBRA, the Company shall pay the monthly employer contribution
that the Company would have made to provide health insurance to the Executive if the Executive had remained employed
by the Company until the earliest of (A) the eighteen (18) month anniversary of the Date of Termination, (B) the
Executive’s eligibility for group medical plan benefits under any other employer’s group medical plan or (C) the cessation
of the Executive’s continuation rights under COBRA; provided, however, if the Company determines that it cannot pay
such amounts without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health
Service Act), incurring penalties under applicable law or creating adverse tax consequences for participants in the
Company’s health insurance plans, then the Company will convert such payments to taxable payroll payments directly to
the Executive for the time period specified above. Such payments shall be subject to tax-related deductions and
withholdings and paid on the Company’s regular payroll dates.

The amounts and benefits payable under this Section 5(a) shall be paid or commence to be paid within sixty (60) days after the later
of the Date of Termination and the date of such Change in Control; provided, however, that if the sixty (60) day period begins in
one (1) calendar year and ends in a second calendar year, such payment shall be paid or commence to be paid in the second
calendar year by the last day of such sixty (60) day period.

(a) Additional Limitation.

(ii) Notwithstanding anything in this Agreement to the contrary, if the amount of any compensation,
payment or distribution by the Company to or for the benefit of the Executive, whether paid or payable or distributed or
distributable pursuant to the terms of this Agreement or otherwise, calculated in a manner consistent with Section 280G of
the Internal Revenue Code of 1986, as amended (the “Code”), and the applicable regulations thereunder (the “Aggregate
Payments”), would be subject to the excise tax imposed by Section 4999 of the Code, then the Aggregate Payments shall
be reduced (but not below zero) so that the sum of all of the Aggregate Payments shall be
$1.00 less than the amount at which the Executive becomes subject to the excise tax imposed by Section 4999 of the Code;
provided that such reduction shall only occur if it would result in the Executive receiving a higher After-Tax Amount (as
defined below) than the Executive would receive if the Aggregate Payments were not subject to such reduction. In such
event, the Aggregate Payments shall be reduced in the following order, in each case, in reverse chronological order
beginning with the Aggregate Payments that



are to be paid the furthest in time from consummation of the transaction that is subject to Section 280G of the Code: (1)
cash payments not subject to Section 409A of the Code;
(2) cash payments subject to Section 409A of the Code; (3) non-cash forms of benefits and (4) equity-based payments and
acceleration; provided that in the case of all the foregoing Aggregate Payments all amounts or payments that are not subject
to calculation under Treas. Reg. §1.280G-1, Q&A-24(b) or (c) shall be reduced before any amounts that are subject to
calculation under Treas. Reg. §1.280G-1, Q&A-24(b) or (c).

(i) For purposes of this Section 5(b), the “After-Tax Amount” means the amount of the Aggregate
Payments less all federal, state, and local income, excise and employment taxes imposed on the Executive as a result of the
Executive’s receipt of the Aggregate Payments. For purposes of determining the After-Tax Amount, the Executive shall be
deemed to pay federal income taxes at the highest marginal rate of federal income taxation applicable to individuals for the
calendar year in which the determination is to be made, and state and local income taxes at the highest marginal rates of
individual taxation in each applicable state and locality, net of the maximum reduction in federal income taxes which could
be obtained from deduction of such state and local taxes.

(ii) The determination as to whether a reduction in the Aggregate Payments shall be made pursuant to
Section 5(b)(i) shall be made by a nationally recognized accounting firm selected by the Company (the “Accounting
Firm”), which shall provide detailed supporting calculations both to the Company and the Executive within fifteen (15)
business days after the Date of Termination, if applicable, or at such earlier time as is reasonably requested by the
Company or the Executive. Any determination by the Accounting Firm shall be binding upon the Company and the
Executive.

(a) Definitions. For purposes of this Section 5, “Change in Control” shall have the same meaning as “Change
of Control,” “Change in Control” or any similar phrase provided in the Company’s then-most recently adopted equity incentive
plan, as amended from time to time.

6. Section 409A.

(b) Notwithstanding anything in this Agreement to the contrary, if at the time of the Executive’s separation from
service within the meaning of Section 409A of the Code, the Company determines that the Executive is a “specified employee”
within the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that the Executive becomes
entitled to under this Agreement on account of the Executive’s separation from service would be considered deferred
compensation otherwise subject to the twenty percent (20%) additional tax imposed pursuant to Section 409A(a) of the Code as a
result of the application of Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be
provided until the date that is the earlier of (A) six (6) months and one (1) day after the Executive’s separation from service, or (B)
the Executive’s death. If any such delayed cash payment is otherwise payable on an installment basis, the first payment shall
include a catch-up payment covering amounts that would otherwise have been paid during the six (6) month period



but for the application of this provision, and the balance of the installments shall be payable in accordance with their original
schedule.

(a) All in-kind benefits provided and expenses eligible for reimbursement under this Agreement shall be
provided by the Company or incurred by the Executive during the time periods set forth in this Agreement. All reimbursements
shall be paid as soon as administratively practicable, but in no event shall any reimbursement be paid after the last day of the
taxable year following the taxable year in which the expense was incurred. The amount of in- kind benefits provided or
reimbursable expenses incurred in one (1) taxable year shall not affect the in-kind benefits to be provided or the expenses eligible
for reimbursement in any other taxable year (except for any lifetime or other aggregate limitation applicable to medical expenses).
Such right to reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit.

(b) To the extent that any payment or benefit described in this Agreement constitutes “non-qualified deferred
compensation” under Section 409A of the Code, and to the extent that such payment or benefit is payable upon the Executive’s
termination of employment, then such payments or benefits shall be payable only upon the Executive’s “separation from service.”
The determination of whether and when a separation from service shall have occurred shall be made in accordance with the
presumptions set forth in Treasury Regulation Section 1.409A-1(h).

(c) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code. To
the extent that any provision of this Agreement is ambiguous as to its compliance with Section 409A of the Code, the provision
shall be read in such a manner so that all payments hereunder comply with Section 409A of the Code. Each payment pursuant to
this Agreement is intended to constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b)(2). The
parties agree that this Agreement may be amended, as reasonably requested by either party, and as may be necessary to fully
comply with Section 409A of the Code and all related rules and regulations in order to preserve the payments and benefits provided
hereunder without additional cost to either party.

(d) The Company makes no representation or warranty and shall have no liability to the Executive or any other
person if any provisions of this Agreement are determined to constitute deferred compensation subject to Section 409A of the
Code but do not satisfy an exemption from, or the conditions of, such Section.

7. Confidential Information and Goodwill; Inventions and Assignment; Restrictive Covenants.

(a) Confidential Information and Goodwill. In consideration of the Executive’s promises and covenants
contained in this Agreement, including the Executive’s promise and covenant not to disclose Confidential Information (as defined
below), the Company will provide the Executive with Confidential Information. In further consideration of the Executive’s
promises and covenants contained in this Agreement, including the Executive’s promise and covenant to utilize the Goodwill (as
defined below) exclusively for the benefit of the Company and its subsidiaries, the Company will allow the Executive to receive
Confidential



Information concerning the Company’s and its subsidiaries’ technology, customers, vendors and employees and, to the extent
required to fulfill the Executive’s duties, the Company will permit the Executive to represent the Company on its behalf with such
persons. To the extent that the Executive’s duties involve sales or customer relations, the Company will permit the Executive to
utilize the Goodwill in the Executive’s sales efforts.

(a) Duties. While employed by the Company, the Executive shall perform the duties required of the Executive
hereunder and, except as otherwise permitted by Section 1(b), shall devote the Executive’s reasonable best efforts and exclusive
business time, energy and skill to performing such duties; not make any disparaging remarks regarding the Company or any of its
subsidiaries to any person with whom the Company has business relations, including any customer, vendor or employee of the
Company or any of its subsidiaries; use the Goodwill solely for the benefit of the Company and its subsidiaries; and not interfere in
such Goodwill, either during or after the Executive’s employment with the Company.

(b) Delivery of Company Property. The Executive recognizes that all documents, electronic media and other
tangible items which contain Confidential Information are the property of the Company or any of its subsidiaries exclusively. Upon
request by the Company or termination of the Executive’s employment with the Company, the Executive shall promptly return to
the Company all Confidential Information and Company Property within the Executive’s possession or control, and shall refrain
from taking any Confidential Information or Company Property or allowing any Confidential Information or Company Property to
be taken from the Company.

(c) Promise and Covenant Not to Disclose. The parties acknowledge that the Company and its subsidiaries are
the sole and exclusive owners of the Confidential Information, as applicable, and that the Company and its subsidiaries have
legitimate business interests in protecting the Confidential Information. The parties further acknowledge that the Company and its
subsidiaries have invested, and continue to invest, considerable amounts of time and money in obtaining, developing, and
preserving the confidentiality of the Confidential Information and that, by reason of the trust relationship arising between the
Executive and the Company, the Executive owes the Company a fiduciary duty to preserve and protect the Confidential
Information from all unauthorized disclosure and unauthorized use. The Executive shall not, directly or indirectly, disclose
Confidential Information to any third party (except to the Executive’s attorneys, the Company’s personnel, the Company’s
attorneys and other persons designated in writing by the Company, or except as otherwise provided by law or directed or authorized
by the Chief Executive Officer or his or her authorized delegate (or, for so long as the Executive is serving as the Interim or
permanent Chief Executive Officer, the Board)) or use Confidential Information for any purpose other than for the direct benefit of
the Company and its subsidiaries while in the Company’s employ and thereafter. The Executive shall comply with the terms of any
confidentiality, non-disclosure or similar agreement between the Company or any of its subsidiaries and any third party to the
extent applicable to information obtained by the Executive.

(d) Inventions and Assignment. The Executive agrees that he or she will promptly disclose to the Company
any and all Company Inventions, and the Executive hereby irrevocably assigns, and agrees to assign promptly upon the request
of the Company, to the



Company all of the Executive’s right, title, interest and other ownership rights in and to any and all Company Inventions. During
the Executive’s employment or at any time thereafter, upon request of the Company, the Executive will sign, execute and deliver
any and all documents or instruments, including, without limitation, patent applications, declarations, invention assignments and
copyright assignments, and will take any other action which the Company shall deem necessary to perfect in the Company
trademark, copyright or patent rights with respect to Company Inventions, or to otherwise protect the Company’s trade secrets and
proprietary interests. The term “Inventions” means discoveries, developments, trade secrets, processes, formulas, data, lists,
software programs, graphics, artwork, logos, works of authorship, ideas, concepts, know-how, designs and techniques, whether or
not any of the foregoing is or are patentable, copyrightable, or registrable under any intellectual property laws or industrial property
laws in the United States or elsewhere. The term “Company Inventions” means all Inventions that (i) relate to the business or
proposed business of the Company or any of its subsidiaries or that are discovered, developed, created, conceived, reduced to
practice, made, learned or written by the Executive, either alone or jointly with others, in the course of the Executive’s
employment; (ii) utilize, incorporate or otherwise relate to Confidential Information; or (iii) are discovered, developed, created,
conceived, reduced to practice, made, learned or written by the Executive using property or equipment of the Company or any of its
subsidiaries. The Executive agrees to promptly and fully communicate in writing to the Company (to such department or officer of
the Company and in accordance with such procedures as the Company may direct from time to time) any and all Company
Inventions. The Executive acknowledges and agrees that any work of authorship by the Executive or others comprising Company
Inventions shall be deemed to be a “work made for hire,” as that term is defined in the United States Copyright Act (17 U.S.C. §
101 (2000)). To the extent that any such work of authorship may not be deemed to be a work made for hire, the Executive hereby
irrevocably assigns, and agrees to assign promptly upon the request of the Company, to the Company any and all right, title and
interest and other ownership rights the Executive may have in and to such work. This Agreement does not apply to any Inventions
the Executive made before the Executive’s employment with the Company. To clearly establish the Executive’s rights, the
Executive has listed on Exhibit A any Inventions, whether or not patentable or copyrightable and whether or not reduced to
practice, made by the Executive prior to the Executive’s employment with the Company that are owned by the Executive (“Prior
Inventions”), together with the approximate dates of their creation. If no such list is attached, the Executive represents that there
are no Prior Inventions.

(a) Other Promises and Covenants.

(i) The Executive agrees that, during the Executive’s employment with the Company and for a period
of twelve (12) months (or, if the Executive shall become entitled to receive the severance pay and benefits provided for in
Section 5(a), eighteen (18) months) following the Date of Termination (the “Non-Competition Period”), the Executive
shall not, directly or indirectly, on the Executive’s own or another’s behalf, engage in or assist others in any of the
following activities (except on behalf of the Company):

(1) (whether as principal, agent, partner or otherwise) engage in, own, manage, operate, control,
finance, invest in, participate in, or otherwise



carry on, or be employed by, associated with, or in any manner connected with, lend the Executive’s name to, lend
the Executive’s credit to, or render services or advice to a Competing Business anywhere in the Geographic Area;
or

(1) provide or develop any products, technology or services that are the same as or
Substantially Similar to the products, technology and services provided or developed by the Company or any of
its subsidiaries.

(i) If the Executive shall breach his or her obligations under Section 7(f)(i), the Non-Competition Period
shall automatically be extended by a period equal to the period commencing on the first breach of such obligations and
ending when all such breaches shall have been cured.

(ii) During the Executive’s employment with the Company and for a period of twelve (12) months (or, if
the Executive shall become entitled to receive the severance pay and benefits provided for in Section 5(a), eighteen (18)
months) following termination of employment for any reason (the “Non-Solicitation Period”), the Executive shall not,
directly or indirectly, on the Executive’s own or another’s behalf, engage in or assist others in any of the following
activities:

(1) solicit, induce or encourage any customer, distributor, agent, supplier, licensee, or business
relation of the Company or any of its subsidiaries to cease doing business with the Company or any of its
subsidiaries, or in any way interfere with the relationship between any such customer, distributor, agent, supplier,
licensee, or business relation and the Company or any of its subsidiaries;

(2) on behalf of a Competing Business, solicit the business or patronage of any Person who is a
customer, Prospective Customer, distributor or agent of the Company or any of its subsidiaries at any time during
the twelve (12) months before the Date of Termination, whether or not the Executive had personal contact with such
Person;

(3) solicit, induce or encourage any employee, independent contractor or agent of the
Company or any of its subsidiaries to terminate the employment or other business relationship of such employee,
independent contractor or agent with the Company or any such subsidiary;

(4) in any way interfere with the employment or other business relationship between the Company
or any of its subsidiaries, on the one hand, and any employee, independent contractor or agent of the Company or
any such subsidiary, on the other hand;

(5) employ, or otherwise engage as an employee, independent contractor, agent or otherwise, any
individual who was an employee, independent contractor or agent of the Company or any of its subsidiaries, or was
otherwise affiliated with the Company or any of its subsidiaries, at any time during the twelve (12) months before
the Date of Termination; provided that an employee,



independent contractor, or agent shall cease to be covered by this paragraph twelve (12) months following the date
of termination of employment or service of such employee, independent contractor, or agent; or

(1) attempt to do any of the foregoing.

provided, however, that nothing set forth in this Section 7 shall prohibit the Executive from (A) owning, as a passive
investment, less than one percent (1%) in the aggregate of any class of capital stock of any corporation if such stock is listed
on any national securities exchange, (B) commencing employment with, or providing services to, a subsidiary, division or
unit of any entity that engages in the Competing Business so long as the Executive does not perform services for the entity
that is engaged in the Competing Business, or (C) initiating bona fide job advertisements of general circulation (including
general postings on internet job sites) for employment or service not targeted to employees, independent contractors or
agents of the Company or any of its subsidiaries.

(i) If the Executive shall breach his or her obligations under Section 7(f)(iii), the Non-Solicitation Period
shall automatically be extended by a period equal to the period commencing on the first breach of such obligations and
ending when all such breaches shall have been cured.

(a) Definitions. For purposes hereof:

(ii) “Company Business” means (1) any business related to the development, engineering, manufacture,
marketing, distribution or sale of products, services or solutions for the mobile satellite communications industry, including
the provision of Internet, Internet of Things (IoT), television or voice services via satellite or land-based communication to
mobile users at sea, on land or in the air, as well as tools to increase communication efficiency, reduce costs and manage
network operations; (2) any business related to the provision of commercially licensed entertainment, including news,
sports, music, training and movies, to commercial or leisure customers in the maritime, hotel or retail markets; (3) any
business related to the development, engineering, manufacture, marketing, distribution or sale of navigations sensors and
systems or inertial sensors and systems for defense or commercial applications, including self-driving vehicles; and (4) any
other business that the Company or any of its subsidiaries is actively engaged in researching, developing, offering,
providing or marketing at the time of the Date of Termination.

(iii) “Company Property” means all physical materials, documents, information, keys, computer software
and hardware, including laptop computers and mobile or handheld computers, manuals, databases, product samples, tapes,
magnetic media, technical notes and any other equipment or items which the Company or any of its subsidiaries provides
for or to the Executive or which otherwise belong to the Company or any of its subsidiaries, and those documents and items
which the Executive may develop or help develop while in the Company’s employ, whether or not developed during regular
working hours or on the premises of the Company or any of its subsidiaries. The term “Company Property” shall include
the original of such materials,



any copies thereof, any notes derived from such materials, and any derivative work of such materials.

(i) “Competing Business” means any Entity engaged in any portion of the Company Business, other
than the Company and its subsidiaries.

(ii) “Confidential Information” means the trade secrets and other information of the Company and its
subsidiaries, including but not limited to (1) customer lists, customer contact information, customer purchase information,
pricing information, strategic and marketing plans, compilations of customer information, names of employees, contracts
with third parties, training, financial and marketing books, sales projections, internal employer databases, reports, manuals
and information, including information related to the Company, its subsidiaries or its customers, including those documents
and items which any employee may develop or help develop while in the employ of the Company or any of its subsidiaries,
whether or not developed during regular working hours or on the premises of the Company or such subsidiary; (2) the
identity, skills, personnel file information, performance appraisals and compensation of job applicants, employees,
contractors, and consultants; (3) specialized training, technical and other business information; (4) source code, scripts, user
screens, reports or any other information pertaining to the internal information technology or network of the Company
and/or its subsidiaries; (5) information related to Inventions owned by the Company or any of its subsidiaries or licensed
from third parties; (6) information held in confidence by the Company or any of its subsidiaries or which might provide the
Company, any of its subsidiaries or its or their customers a competitive advantage over others who do not have access to
such information; and (7) similar information of third parties held by the Company or any of its subsidiaries. Unless the
context requires otherwise, the term “Confidential Information” shall include the original of such materials, any copies
thereof, any notes derived from such materials, and any derivative work of such materials. Information that is or becomes
generally available publicly other than directly or indirectly through disclosure by Executive in violation of this Agreement
shall thereafter cease to be Confidential Information.

(iii) “Entity” means and includes any person, partnership, association, corporation, limited liability
company, trust, unincorporated organization or any other business entity or enterprise.

(iv) “Geographic Area” means those jurisdictions in which the Company or any of its subsidiaries
conducts business or in which its products, services or solutions are being sold or marketed at the time of the termination of
the Executive’s employment.

(v) “Goodwill” means the value of the relationships between the Company and its subsidiaries, on the
one hand, and the customers, distributors, agents, suppliers, licensees, employees or other business relations of the
Company or any of its subsidiaries, and others with which the Company or any of its subsidiaries does business, on the
other hand.



(i) “Prospective Customer” means any person or Entity identified as a potential customer of the
Company or any of its subsidiaries to which the Company or any of its subsidiaries, through any of its employees or
agents, has made a business proposal within the twelve (12) months prior to the Date of Termination.

(ii) “Substantially Similar” means substantially similar in function or capability or otherwise competitive
to the products, services or solutions that are being developed, manufactured or sold by the Company or any of its
subsidiaries at any time during the three (3) years before the termination of the Executive’s employment for any reason, or
that are marketed to substantially the same type of user or customer as that to which the products, services and solutions of
the Company or any of its subsidiaries are marketed during the three (3) years before the termination of the Executive’s
employment for any reason or proposed to be marketed during the one (1) year after the termination of the Executive’s
employment for any reason.

(a) Acknowledgements Regarding Other Promises and Covenants. With regard to the promises and covenants
set forth herein, the Executive acknowledges and agrees that:

(iii) the restrictions are ancillary to an otherwise enforceable agreement, including the provisions of
this Agreement regarding the disclosure, ownership and use of the Confidential Information and Goodwill of the
Company;

(iv) the limitations as to time, geographical area, and scope of activity to be restricted are reasonable and
acceptable to the Executive, and do not impose any greater restraint than is reasonably necessary to protect the Goodwill
and other legitimate business interests of the Company;

(v) the promises and covenants are supported by mutually-upon consideration as set forth in
Sections 2, 4 and 5 above;

(vi) the performance by the Executive, and the enforcement by the Company, of such promises and
covenants will cause no undue hardship on the Executive; and

(vii) the time periods covered by the promises and covenants will not include any period(s) of violation
of such promises or covenants.

(a) Duty to Give Notice of Agreement. During employment by the Company and the period of any post-
employment obligation applicable hereunder, the Executive shall provide written notice to any prospective employer of the
Executive’s obligations under this Agreement then in effect, and shall provide a true copy hereof to such prospective employer at
the outset of any communications about employment.

(b) Independent Elements. The parties acknowledge that the promises and covenants contained in this Section 7
are essential independent elements of this Agreement and that, but for the Executive agreeing to comply with them, the Company
would not enter into this Agreement. Accordingly, the existence or assertion of any claim by the Executive against the



Company, whether based on this Agreement or otherwise, shall not operate as a defense to the Company’s enforcement of the
promises and covenants in Section 7. An alleged or actual breach of the Agreement by the Company will not be a defense to
enforcement of any such promise or covenant, or other obligations of the Executive to the Company. The promises and covenants
in this Section 7 will remain in full force and effect regardless of whether the Executive’s employment is terminated by the
Company or by the Executive.

(a) Remedies for Breach of Agreement. The Executive agrees that it would be difficult to measure any damages
caused to the Company which might result from any breach by the Executive of the promises set forth in this Section 7, and that in
any event money damages would be an inadequate remedy for any such breach. Accordingly, the Executive agrees that if the
Executive breaches, or proposes to breach, any portion of this Agreement, the Company shall be entitled, in addition to all other
remedies that it may have, to an injunction or other appropriate equitable relief to restrain any such breach without showing or
proving any actual damage to the Company and without posting any bond.

8. Other Agreements; Cooperation.

(b) Third-Party Agreements and Rights. The Executive represents to the Company that the Executive’s execution
of this Agreement, the Executive’s employment with the Company and the performance of the Executive’s duties for the Company
do not and will not violate any obligations the Executive may have to any previous employer or other party. In the Executive’s
work for the Company, the Executive will not disclose or make use of any information in violation of any agreements with or
rights of any previous employer or other party, and the Executive will not bring to the premises of the Company or any of its
subsidiaries any copies or other tangible embodiments of non-public information belonging to or obtained from any previous
employer or other party.

(c) Litigation and Regulatory Cooperation. During and after the Executive’s employment, the Executive shall
cooperate with the Company and its subsidiaries in the defense or prosecution of any claims or actions now in existence or which
may be brought in the future against or on behalf of the Company or any of its subsidiaries which relate to events or occurrences
that transpired while the Executive was employed by the Company. The Executive’s cooperation in connection with such claims or
actions shall include, but not be limited to, being reasonably available to meet with counsel to prepare for discovery or trial and to
act as a witness on behalf of the Company or any of its subsidiaries at mutually convenient times. During and after the Executive’s
employment, the Executive also shall cooperate with the Company in connection with any investigation or review of any federal,
state or local regulatory authority as any such investigation or review relates to events or occurrences that transpired while the
Executive was employed by the Company. Any cooperation services hereunder shall be scheduled to take into account the
Executive’s personal and professional obligations at such time. The Company shall reimburse the Executive for any reasonable
out-of-pocket expenses incurred in connection with the Executive’s performance of obligations pursuant to this Section 8(b).

(d) Protected Disclosures and Other Protected Action. Nothing in this Agreement shall be interpreted or applied
to prohibit the Executive from making any good faith



report to any governmental agency or other governmental entity (a “Government Agency”) concerning any act or omission that
the Executive reasonably believes constitutes a possible violation of federal or state law or making other disclosures that are
protected under the anti- retaliation or whistleblower provisions of applicable federal or state law or regulation. In addition,
nothing in this Agreement limits the Executive’s ability to communicate with any Government Agency or otherwise participate in
any investigation or proceeding that may be conducted by any Government Agency, including the Executive’s ability to provide
documents or other information, without notice to the Company. In addition, for the avoidance of doubt, pursuant to the federal
Defend Trade Secrets Act of 2016, the Executive shall not be held criminally or civilly liable under any federal or state trade secret
law or under this Agreement for the disclosure of a trade secret that (i) is made (1) in confidence to a federal, state, or local
government official, either directly or indirectly, or to an attorney; and (2) solely for the purpose of reporting or investigating a
suspected violation of law; or (ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is
made under seal.

9. Compensation Recovery. Notwithstanding any other provision in this Agreement to the contrary, the Executive
acknowledges and agrees that any incentive-based compensation, or any other compensation, paid to the Executive, whether or not
pursuant to this Agreement or any other agreement or arrangement with the Company or any of its subsidiaries, will be subject to
such deductions, clawback, recoupment or recovery as may be required to be made pursuant to applicable law or regulation, stock
exchange listing requirement or any clawback, recoupment, recovery or similar policy adopted by the Company or any of its
subsidiaries from time to time.

10. Consent to Jurisdiction. The parties hereby consent to the jurisdiction of the Superior Court of the State of Rhode
Island and the United States District Court for the District of Rhode Island and their respective appellate courts. Accordingly, with
respect to any such court action, the Executive (a) submits to the personal jurisdiction of such courts; (b) consents to service of
process; and (c) waives any other requirement (whether imposed by statute, rule of court or otherwise) with respect to personal
jurisdiction or service of process. ANY ACTION, DEMAND, CLAIM OR COUNTERCLAIM ARISING UNDER OR
RELATING TO THIS AGREEMENT OR THE EXECUTIVE’S EMPLOYMENT WITH THE COMPANY, INCLUDING
WITHOUT LIMITATION ANY CLAIMS OF DISCRIMINATION ARISING UNDER STATE OR FEDERAL LAW,
WILL BE RESOLVED BY A JUDGE ALONE AND EACH OF THE COMPANY AND THE EXECUTIVE WAIVES ANY
RIGHT TO A JURY TRIAL THEREOF.

11. Integration. This Agreement constitutes the entire agreement between the parties with respect to the subject matter
hereof and supersedes all prior agreements between the parties concerning such subject matter, as well as any offer letter,
employment agreement or severance agreement, provided that the Equity Documents shall remain in full force and effect.

12. Withholding; Tax Effect. All payments made by the Company to the Executive under this Agreement shall be net of
any tax or other amounts required to be withheld by the Company under applicable law. Nothing in this Agreement shall be
construed to require the Company to make any payments to compensate the Executive for any adverse tax effect associated with
any payments or benefits or for any deduction or withholding from any payment or benefit.



13. Successor to the Executive. This Agreement shall inure to the benefit of and be enforceable by the Executive’s
personal representatives, executors, administrators, heirs, distributees, devisees and legatees. In the event of the Executive’s death
after the Executive’s termination of employment but prior to the completion by the Company of all payments due him or her under
this Agreement, the Company shall continue such payments to the Executive’s beneficiary designated in writing to the Company
prior to the Executive’s death (or to the Executive’s estate, if the Executive fails to make such designation).

14. Enforceability. If any portion or provision of this Agreement (including, without limitation, any portion or provision
of any section of this Agreement) shall to any extent be declared illegal or unenforceable by a court of competent jurisdiction, then
the remainder of this Agreement, or the application of such portion or provision in circumstances other than those as to which it is
so declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of this Agreement shall be valid
and enforceable to the fullest extent permitted by law.

15. Survival. The provisions of this Agreement shall survive the termination of this Agreement and/or the termination
of the Executive’s employment to the extent necessary to effectuate the terms contained herein.

16. Severability. If any of the provisions of this Agreement, including but not limited to the covenants in Section 7 of
this Agreement, are deemed unenforceable by a court of competent jurisdiction because they are overly broad, then the court shall
have the ability to modify the offending provision in order to make it enforceable. Should any term or provision of this Agreement
be declared illegal, invalid or unenforceable by any court of competent jurisdiction and if such provision cannot be modified to be
enforceable, such provision shall immediately become null and void, leaving the remainder of this Agreement in full force and
effect. The language of all parts of this Agreement shall in all cases be construed as a whole, according to its fair meaning, and not
strictly for or against either of the parties.

17. Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed by the waiving
party. The failure of any party to require the performance of any term or obligation of this Agreement, or the waiver by any party
of any breach of this Agreement, shall not prevent any subsequent enforcement of such term or obligation or be deemed a waiver
of any subsequent breach.

18. Notices. Any notices, requests, demands and other communications provided for by this Agreement shall be
sufficient if in writing and delivered in person or sent by a nationally recognized overnight courier service or by registered or
certified mail, postage prepaid, return receipt requested, to the Executive at the last address the Executive has filed in writing with
the Company or, in the case of the Company, at its principal executive offices, attention of the Board.

19. Amendment. This Agreement may be amended or modified only by a written instrument signed by the Executive
and by a duly authorized representative of the Company (other than the Executive).



20. Governing Law. This Agreement is a Rhode Island contract and shall be construed under and be governed in all
respects by the laws of the State of Rhode Island, without giving effect to the conflict of laws principles of the State of Rhode
Island. With respect to any disputes concerning federal law, such disputes shall be determined in accordance with the law as it
would be interpreted and applied by the United States Court of Appeals for the First Circuit.

21. Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed
and delivered shall be taken to be an original; but such counterparts shall together constitute one and the same document.

22. Counsel. The Executive acknowledges and agrees that the Company has recommended that the Executive retain
separate legal counsel to advise the Executive regarding the terms and conditions of this Agreement and that the Executive has had
sufficient time to review, evaluate, understand and consult with separate legal counsel regarding the consequences of executing
this Agreement. The Executive acknowledges and agrees that the Company’s outside legal counsel, Foley Hoag LLP, and the
Company’s legal personnel represent the Company and not the Executive, that the Executive is not a client of any of the foregoing
legal counsel and that none of the foregoing legal counsel owes the Executive any of the duties they would owe to a client.

23. Fees and Expenses. Except as expressly provided otherwise in this Agreement, each party shall bear all expenses
incurred by such party in connection with the negotiation, execution, delivery and enforcement of this Agreement, including
attorneys’ fees and disbursements. Notwithstanding the foregoing, the Company will reimburse Executive for attorney’s fees (up to
$5,000) and disbursements reasonably incurred by Executive in connection with the negotiation and documentation of this
Agreement.



IN WITNESS WHEREOF, the parties have executed this Agreement effective on the date and year first above
written.

KVH Industries, Inc.

By: /S/ CATHY-ANN MARTINE-DOLECKI
Name: Cathy-Ann Martine-Dolecki
Title: Chair of the Board
 
EXECUTIVE
 
/S/ BRENT C. BRUUN     

Brent C. Bruun



 

Exhibit A Prior Inventions

None.



EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement ("Agreement") is made as of May 2, 2022 between KVH Industries, Inc. a Delaware
corporation (the "Company"), and Roger A. Kuebel (the "Executive").

WHEREAS, the Company desires to continue to employ the Executive and the Executive desires to continue to be employed
by the Company on the terms and conditions contained herein,

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Employment.

(a) Term. The Company shall employ the Executive and the Executive shall be employed by the Company pursuant to
this Agreement until such employment is terminated in accordance with the provisions hereof (the "Term"). The Executive's
employment with the Company will continue to be "at will," meaning that the Executive's employment may be terminated by the
Company or the Executive at any time and for any reason, subject to the terms of this Agreement.

(b) Position and Duties. During the Term, the Executive shall serve as the Chief Financial Officer of the Company,
and shall have such powers and duties as may from time to time be prescribed by the Board of Directors of the Company (the
"Board") consistent with the Executive's position. The Executive shall report to the Chief Executive Officer. The Executive shall
devote the Executive's full working time and efforts to the business and affairs of the Company. Notwithstanding the foregoing, the
Executive may serve on other boards of directors, with the prior approval of the Board (not to be unreasonably withheld), or engage in
religious , charitable or other community activities as long as such services and activities are disclosed to the Board and, in the
judgment of the Board, do not interfere with the Executive's performance of the Executive' s duties to the Company.

2. Compensation and Related Matters.

(c) Base Salary. During the Term, the Executive's initial annual base salary shall be paid at the rate of $325,000 per
year. The Executive's base salary shall be reviewed annually by the Board or the Compensation Committee of the Board (the
"Compensation Committee"). The base salary i-n effect at any given time is referred to herein as the "Base Salary." The Base
Salary shall be payable in a manner that is consistent with the Company's usual payroll practices for executive officers.

(d) Incentive Compensation. During the Term, the Executive shall be eligible to receive cash incentive compensation
as determined by the Board or the Compensation Committee from time to time. The Executive's target annual incentive compensation
shall be fifty percent (50%) of the Executive's Base Salary, which percentage may be modified from time to time by the Board or the
Compensation Committee. The target annual incentive compensation



in effect at any given time is referred to herein as the "Target Bonus." Except as otherwise provided herein or as provided under
applicable Company policy, to earn incentive compensation, the Executive must be employed by the Company on the day such
incentive compensation is paid. Target incentives do not constitute a promise of payment, and the Executive's actual cash incentive
compensation will depend in part on the performance of the Company and the Executive, as determined by the Board or the
Compensation Committee in its discretion.

(a) Expenses. The Executive shall be entitled to receive prompt reimbursement for all reasonable expenses incurred
by the Executive during the Term in performing services hereunder, in accordance with the policies and procedures then in effect and
established by the Company for its executive officers.

(b) Other Benefits. During the Term, the Executive shall be eligible to participate in or receive benefits under the
Company' s policies and employee benefit plans in effect from time to time, subject to the terms of such policies and plans and to the
Company's ability to amend, modify, replace or terminate such policies and plans, including with respect to paid time off.

(c) Equi ty. The equity awards held by the Executive shall be governed by the terms and conditions of the Company' s
applicable equity incentive plan(s) and the applicable award agreement(s) governing the terms of such equity awards held by the
Executive (collectively , the "Equity Documents" ); provided, however, and notwithstanding anything to the contrary in the Equity
Documents, Section 4(b)(iii) of this Agreement shall apply in the event of a termination by the Company without Cause (as defined
below) or by the Executive for Good Reason (as defined below), or, if either such event shall occur during a Change in Control Period
(as defined below), Section 5(a)(iii) shall apply instead.

(d) Retention Compensation.

(i) If the Executive continues to serve as an employee of the Company from the date hereof through
December 31, 2022 (the "Retention Date"), then (1) the Company shall pay the Executive a cash retention bonus (the
"Retention Bonus") in an amount equal to seventy-five percent (75%) of Executive's Base Salary in effect on the date hereof ,
such Retention Bonus to be paid within thirty (30) days after the Retention Date in a manner that is consistent with the Company'
s usual payroll practices for executive officers and (2) notwithstanding anything to the contrary in any applicable option
agreement or other stock-based award agreement, all stock option and other stock based awards subject to vesting held by the
Executive (collectively, the "Equity Awards") that would otherwise vest in the twelve (12) months after the Retention Date
(assuming that any performance-based conditions to vesting shall have been satisfied at the target level of performance) shall on
the Retention Date accelerate and become exercisable or non-forfeitable.

(ii) If before December 31, 2022, either (1) the Company shall terminate the employment of the Executive
without Cause (as defined below) or (2) the Executive shall terminate the Executive' s employment for Good Reason (as
defined



below), then the Company shall pay the Executive a pro rata portion of the Retention Bonus (based on (x) the number of days
the Executive was employed by the Company between the date of this Agreement and the Date of Termination, divided by (y)
the number of days between the date of this Agreement and December 31, 2022) (the "Partial Retention Bonus"), such
Partial Retention Bonus to be paid in the form of a continuation of the Executive' s regular salary payments (and in a manner
that is consistent with the Company's usual payroll practices for executive officers) until the full amount of such Partial
Retention Bonus shall have been paid. If the Executive shall subsequently become entitled to receive the full amount of the
Retention Bonus pursuant to the following Section 2(f)(iii), then the Executive shall receive no further payments under this
Section 2(f)(ii), and any amounts theretofore paid under this Section 2(f)(ii) shall be credited toward the payment of the full
amount of the Retention Bonus.

(i) If (1) before December 31, 2022 either (A) the Company shall terminate the employment of the Executive
without Cause (as defined below) or (B) the Executive shall terminate the Executive' s employment for Good Reason (as defined
below) and (2) before or after December 31, 2022, the Executive shall become entitled to receive the severance pay and benefits
provided for in Section 5(a), then the Executive shall receive the full amount of the Retention Bonus pursuant to Section 2(f)(i),
and, solely for purposes of determining the timing of payment of the Retention Bonus, the Retention Date shall be the later of the
date of such Change of Control or the date of such termination.

(a) Total Compensation. Except as expressly set forth in Section 4 or Section 2 or as provided under applicable
Company policy, the Executive shall not receive any compensation or benefits from the Company other than as provided in this Section
2.

3. Termination. During the Term, the Executive' s employment hereunder may be terminated without any breach of this
Agreement under the following circumstances:

(b) Death. The Executive's employment hereunder shall terminate upon the Executive ' s death .

(c) Disability. The Company may terminate the Executive's employment if the Executive is disabled and unable to
perform the essential functions of the Executive's then existing position or positions under this Agreement with or without reasonable
accommodation as required by law for a period of one hundred twenty (120) days (which need not be consecutive) in any twelve (12)
month period. If any question shall arise as to whether during any period the Executive is disabled so as to be unable to perform the
essential functions of the Executive' s then-existing position or positions with or without reasonable accommodation as required by
law, the Executive may, and at the request of the Company shall, submit to the Company a certification in reasonable detail by a
physician selected by the Company to whom the Executive or the Executive ' s guardian has no reasonable objection as to whether the
Executive is so disabled and, if so, how long such disability is expected to continue, and such certification shall for the purposes of this
Agreement be conclusive of the issue. The Executive shall cooperate with any reasonable request of the physician in connection with
such certification. If such question shall arise and the Executive shall fail to submit such certification



promptly after a request therefor, the Company's determination of such issue shall be binding on the Executive. Nothing in this Section
3(b) shall be construed to waive the Executive's rights, if any, under existing law including, without limitation , the Family and Medical
Leave Act of 1993, 29 U.S.C. §2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. §12101 et seq.

(a) Termination by Company for Cause. The Company may terminate the Executive's employment hereunder for
Cause. Any determination of Cause will be made by a resolution approved by a majority of the members of the Board. For purposes of
this Agreement, "Cause"shall mean:

(i) any breach of fiduciary duties to the Company or any of its subsidiaries by the Executive that would
reasonably be expected to result in material injury or reputational harm to the Company or such subsidiary;

(ii) the commission by the Executive of any felony or any crime (whether or not a felony) involving moral
turpitude, deceit, or fraud, or any reckless or willful misconduct by the Executive that would reasonably be expected to result
in material injury or reputational harm to the Company or any of its subsidiaries if the Executive were to be retained in the
Executive's position;

(iii) conduct by the Executive constituting a material act of misconduct in connection with the performance of
the Executive's duties, including, without
limit ation, misappropriation of funds or property of the Company or any of its subsidiaries, other than the occasional,
customary and de minimis use of such property for personal purposes;

(iv) illegal or controlled substance abuse or repeated insobriety by the Executive that would reasonably be
expected to result in material injury or reputational harm to the Company or any of its subsidiaries;

(v) the Executive's material negligence or dereliction in the performance of, or failure or refusal to perform,
the Executive's material duties of employment with the Company (for reasons other than disability) , which, if curable, is not
cured to the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from the Company
thereof;

(vi) a material breach by the Executive of any provision of this Agreement, which, if curable, is not cured to
the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from the Company thereof;

(vii) a material violation by the Executive of the Company ' s written policies and procedures in effect from
time to time, which, if curable, is not cured to the reasonable satisfaction of the Company within thirty (30) days after receipt of
written notice from the Company thereof; or

(viii) the Executive's refusal or failure to cooperate with a bona fide internal investigation or an investigation by
regulatory or law enforcement authorities, after being instructed by the Company to cooperate, or the willful destruction or
failure to



preserve documents or other materials known to be relevant to such investigation or the Executive's inducement of others to fail
to cooperate or to produce documents or other materials in connection with such inv estigation , which, if curable, is not cured
to the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from the Company thereof.

In addition, the Executive' s employment shall be deemed to have terminated for Cause if, on the Date of Termination (as defined
below), facts and circumstances exist that would have justified a termination for Cause, even if such facts and circumstances are
discovered after such
termination; provided that such discovery occurs within six months following the Date of Termination.

Notwithstanding the foregoing, any action or inaction taken by Executive based upon Executive' s reasonable reliance on advice of
counsel to the Company or the direction of the Board of Directors will not form the basis for Cause. For the avoidance of doubt,
"Cause" does not exist solely due to any failure to achieve any performance targets, whether relating to Executive, the Company, or
otherwise.

(a) Termination without Cause. The Company may terminate the Executive ' s emplo yment hereunder at any time
without Cause. Any termination by the Company of the Executive's employment under this Agreement which does not constitute a
termination for Cause under Section 3(c) and does not result from the death or disability of the Executive under Section
.1Cfil or Section 3(c) shall be deemed a termination without Cause.

(b) Termination by the Executive. The Executive may terminate the Executive' s employment hereunder at any time
for any reason, including but not limited to Good Reason. For purposes of this Agreement, "Good Reason" shall mean that the
Executive has complied with the Good Reason Process (as defined below) following the occurrence of any of the following events
without the Executive' s prior approval:

(i) a material diminution in the Executive' s title, responsibilities or authority, or the assignment to the
Executive ofresponsibilities materially inconsistent with the responsibilities customarily associated with the Executive' s
position(s) at the Company; provided, however, that the following changes in responsibilities or authority shall not constitute a
material diminution: a suspension, with pay, of some or all the Executive' s responsibilities and authority in connection with
any allegation that the Executive has engaged in wrongdoing or any investigation thereof, including without limitation any
assessment of whether the Company has Cause for termination of the Executive's employment;

(ii) a reduction of the Executive's Base Salary, except for any reduction similarly affecting all or
substantially all executive officers of the Company;

(iii) a change in the geographic location at which the Executive is regularly required to provide services to the
Company by more than 25 miles (other than requirements for travel commensurate with the Executive' s position); or



(i) a material breach of this Agreement by the Company or a material failure to pay compensation when due.

"Good Reason Process" shall mean that (i) the Executive notifies the Company in writing of the occurrence of the Good Reason
condition within ninety (90) days after the Executive first knows, or should have known, of such condition; (ii) the Executive cooperates
in good faith with the Company' s efforts, for a period not less than thirty (30) days following such notice (the "Cure Period"), to
remedy the condition; (iii) notwithstanding such efforts, the Good Reason condition continues to exist at the end of the Cure Period; and
(iv) the Executive terminates the Executive's employment within ninety (90) days after the end of the Cure Period. If the Company cures
the Good Reason condition during the Cure Period, Good Reason shall be deemed not to have occurred.

(a) Notice of Termination. Except for termination as specified in Section 3(a), any termination of the Executive's
employment by the Company or any such termination by the Executive shall be communicated by written Notice of Termination to the
other party hereto. For purposes of this Agreement , a "Notice of Termination" shall mean a notice of termination of employment
which shall indicate the specific termination provision in this Agreement relied upon.

(b) Date of Termination. "Date of Termination" shall mean:

(i) if the Executive's employment is terminated by the Executive's death, the date of the Executive's
death;

(ii) if the Executive's employment is terminated on account of disability under Section 3(b) or by the
Company for Cause under Section 3(c), the date on which Notice of Termination is given;

(iii) if the Executive's employment is terminated by the Company without Cause under Section 3(d), the date
on which a Notice of Termination is given or the date otherwise specified by the Company in the Notice of Termination;

(iv) if the Executive's employment is terminated by the Executive under Section 3(e) other than for Good
Reason, thirty (30) days after the date on which a Notice of Termination is given; and

(v) if the Executive's employment is terminated by the Executive under Section 3(e) for Good Reason, the
date on which a Notice of Termination is given after the end of the Cure Period.

Notwithstanding the foregoing, in the event that the Executive gives a Notice of Termination to the Company, the Company may
unilaterally accelerate the Date of Termination and such acceleration shall not result in a termination by the Company for purposes of this
Agreement.

(c) Other Positions. Upon termination of the Executive's employment for any reason, the Executive shall immediately
(and with immediate effect) resign any offices or other



positions that the Executive may hold with the Company or any subsidiary of the Company, unless the Company shall otherwise
agree in writing.

(a) No Duty to Mitigate. The Executive shall have no duty to mitigate the amount of any payment contemplated
by this Agreement, nor will any earnings that the Executive may receive from any other source reduce any such payment.

4. Compensation Upon Termination.

(a) Termination Generally. If the Executive's employment with the Company is terminated for any reason, the
Company shall pay or provide to the Executive (or to the Executive's authorized representative or estate) (i) any Base Salary earned
through the Date of Termination , unpaid expense reimbursements (subject to, and in accordance with, Section 2(c) of this Agreement)
and unused vacation or paid time off that accrued through the Date of Termination, which amounts shall be paid on or before the time
required by law but in no event more than thirty (30) days after the Executive' s Date of Termination; (iii) any cash-based annual
incentive award earned but unpaid with respect to a fiscal year ending on or before the Date of Termination , and (iii) any vested benefits
the Executive may have under any employee benefit plan of the Company through the Date of Termination, which vested benefits shall
be paid and/or provided in accordance with the terms of such employee benefit plans (collectively, the "Accrued Benefits").

(b) Termination by the Company without Cause or by the Executive for Good Reason. During the Term, if the
Executive' s employment is terminated by the Company without Cause as provided in Section 3(d), or the Executive terminates the
Executive's employment for Good Reason as provided in Section 3(e), then the Company shall pay the Executive the Executive' s
Accrued Benefits. In addition, subject to (i) the Executive signing a separation agreement and release in a form provided by the
Company (the "SeparationAgreement and Release"), which the Executive shall have twenty-one (21) calendar days (or forty-five
(45) calendar days in the event of a group termination) to consider signing and seven (7) business days after signing to revoke
acceptance and which shall include, without limitation, a general release of claims, a reaffirmation of the restrictive covenants in Section
7 hereof, and a statement that if the Executive breaches any provision of this Agreement or other restrictive covenants then in effect, all
payments hereunder (other than the Accrued Benefits) shall immediately cease, and
(ii) the Separation Agreement and Release becoming irrevocable, all within the time frame set forth in the Separation Agreement and
Release but in no event later than sixty (60) days after the Date of Termination:

(i) the Company shall pay the Executive an amount equal to twelve
(12) months of the Executive' s Base Salary at the highest rate in effect during the twelve
(12) months before the Date of Termination;

(ii) the Company shall pay the Executive a lump sum in cash in an amount equal to a pro rata portion (based
on the number of days the Executive was employed by the Company in the calendar year in which the Date of Termination
occurs divided by 365) of the Executive' s Target Bonus in effect for such calendar year (the



amounts contemplated by Section 4(b)(i) and this Section 4(b)(ii), collectively, the "Base Severance Amount");

(i) notwithstanding anything to the contrary in any applicable option agreement or other stock-based award
agreement, all Equity Awards that would have vested had the Executive remained employed by the Company for an additional
twelve
(12) months after the Date of Termination (assuming that any performance-based conditions to vesting shall have been satisfied at
the target level of performance) shall immediately accelerate and become exercisable or non-forfeitable as of the later of (i) the
Date of Termination or (ii) the effective date of the Separation Agreement and Release (the "Accelerated Vesting Date");
provided that any termination or forfeiture of the unvested portion of such Equity Awards that would otherwise occur on the Date
of Termination in the absence of this Agreement will be delayed until the earlier of the effective date of the Separation Agreement
and Release or the end of the sixty (60) day period following the Date of Termination , and such termination or forfeiture will only
occur if the vesting pursuant to this subsection does not occur due to the absence of the Separation Agreement and Release
becoming fully effective within the time period set forth therein. Notwithstanding the foregoing, no additional vesting of the
Equity Awards (other than the acceleration provided pursuant to this Section 4(b)(iii)) shall occur during the period between the
Date of Termination and the Accelerated Vesting Date; and

(ii) subject to the Executive's copayment of premium amounts at the active employees' rate and the Executive '
s proper election to receive benefits under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended ("COBRA
"), the Company shall pay the monthly employer contribution that the Company would have made to provide health insurance to
the Executive if the Executive had remained employed by the Company until the earliest of (A) the twelve (12) month
anniversary of the Date of Termination; (B) the Executive' s eligibility for group medical plan benefits under any other employer'
s group medical plan; or (C) the cessation of the Executive' s continuation rights under COBRA; provided, however, if the
Company determines that it cannot pay such amounts without potentially violating applicable law (including, without limitation ,
Section 2716 of the Public Health Service Act), incurring penalties under applicable law or creating adverse tax consequences
for participants in the Company's health insurance plans, then the Company will convert such payments to taxable payroll
payments directly to the Executive for the time period specified above. Such payments shall be subject to tax-related deductions
and withholdings and paid on the Company's regular payroll dates.

The amount payable under Section 4(b)(ii) shall be paid within thirty (30) days after the Separation Agreement and Release becomes
irrevocable. The other amounts payable under this Section 4(b) shall be paid out in substantially equal installments in accordance with
the Company' s payroll practice over twelve (12) months commencing within sixty (60) days after the Date of Termination; provided,
however, that if the sixty (60) day period begins in one (1) calendar year and ends in a second calendar year , the Severance Amount
shall begin to be paid in the second calendar year by the last day of such sixty (60) day period; provided, further, that the initial
payment shall include a catch-up payment to cover amounts retroactive to the day immediately following the Date of Termination.



5. Change in Control Payment. The provisions of this Section 5 set forth certain terms of an agreement reached between the
Executive and the Company regarding the Executive's rights and obligations in connection with a Change in Control of the Company.
These provisions are intended to assure and encourage in advance the Executive's continued attention and dedication to the Executive' s
assigned duties and the Executive's objectivity during the pendency and after the occurrence of any such event. These provisions shall
apply in lieu of, and expressly supersede, the provisions of Section 4(b) regarding severance pay and benefits upon a termination of
employment, if such termination of employment occurs within six (6) months before, or within twelve (12) months after, the occurrence
of the first event constituting a Change in Control (the "Change in Control Period"). For the avoidance of doubt, any severance pay
and benefits that may have been received under Section 4(b) shall be credited against any severance pay and benefits payable under this
Section 5. The provisions of this Section 5 shall terminate and be of no further force or effect beginning after the Change in Control
Period has ended.

(a) Change in Control. During the Term, if during the Change in Control Period, the Executive' s employment is
terminated by the Company without Cause as provided in Section 3(d) or the Executive terminates the Executive' s employment for
Good Reason as provided in Section 3(e), then, subject to (i) the Executive signing the Separation Agreement and Release, (ii) the
Separation Agreement and Release becoming irrevocable, all within the time frame set forth in the Separation Agreement and Release
but in no event more than sixty (60) days after the Date of Termination and (iii) if the Date of Termination occurs before the
consummation of the first event constituting a Change in Control, the consummation of such Change in Control:

(i) the Company shall pay the Executive a lump sum in cash in an amount equal to one and one-half (1.5)
times the sum of (A) twelve (12) months of the Executive's Base Salary at the highest rate in effect during the twelve (12)
months before the Date of Termination plus (B) the Executive' s Target Bonus for the then-current year;

(ii) the Company shall pay the Executive a lump sum in cash in an amount equal to a pro rata portion (based
on the number of days the Executive was employed by the Company in the calendar year in which the Date of Termination
occurs divided by 365) of the Executive's Target Bonus in effect for such calendar year (the amounts contemplated by Section
5(a)(i) and this Section 5(a)(ii), collectively, the "Change in Control Severance Amount");

(iii) notwithstanding anything to the contrary in any applicable option agreement or other stock-based award
agreement, all Equity Awards (assuming that any performance-based conditions to vesting shall have been satisfied at the target
level of performance) shall immediately accelerate and become fully exercisable or non forfeitable as of the latest of (i) the Date
of Termination, (ii) the Accelerated Vesting Date and (iii) the consummation of such Change in Control; provided that any
termination or forfeiture of the unvested portion of such Equity Awards that would otherwise occur on the Date of Termination
in the absence of this Agreement will be delayed until the later of the Accelerated Vesting Date and the date of consummation of
such Change in Control and will only occur if the vesting pursuant to this subsection does



not occur due to the absence of the Separation Agreement and Release becoming fully effective within the time period set forth
therein or the failure of such Change in Control to be consummated within the time period set forth in this Section 5 (the "Delay
Period"). Notwithstanding the foregoing, no additional vesting of the Equity Awards (other than the acceleration provided
pursuant to this Section 5(a)(iii)) shall occur during the Delay Period; and

(i) subject to the Executive's copayment of premium amounts at the active employees ' rate and the
Executive' s proper election to receive benefits under COBRA, the Company shall pay the monthly employer contribution that
the Company would have made to provide health insurance to the Executive if the Executive had remained employed by the
Company until the earliest of (A) the eighteen (18) month anniversary of the Date of Termination , (B) the Executive' s
eligibility for group medical plan benefits under any other employer' s group medical plan or (C) the cessation of the Executive's
continuation rights under COB RA ; provided, however, if the Company determines that it cannot pay such amounts without
potentially violating applicable law (including, without limitation , Section 2716 of the Public Health Service Act), incurring
penalties under applicable law or creating adverse tax consequences for participants in the Company ' s health insurance plans,
then the Company will convert such payments to taxable payroll payments directly to the Executive for the time period
specified above. Such payments shall be subject to tax-related deductions and withholdings and paid on the Company' s regular
payroll dates.

The amounts and benefits payable under this Section 5(a) shall be paid or commence to be paid within sixty (60) days after the later of
the Date of Termination and the date of such Change in Control; provided, however, that if the sixty (60) day period begins in one (1)
calendar year and ends in a second calendar year, such payment shall be paid or commence to be paid in the second calendar year by the
last day of such sixty (60) day period.

(a) Additional Limitation .

(i) Notwithstanding anything in this Agreement to the contrary, if the amount of any compensation , payment
or distribution by the Company to or for the benefit of the Executive, whether paid or payable or distributed or distributable
pursuant to the terms of this Agreement or otherwise, calculated in a manner consistent with Section 280G of the Internal
Revenue Code of 1986 , as amended (the "Code"), and the applicable regulations thereunder (the "Aggregate Payments"),
would be subject to the excise tax imposed by Section 4999 of the Code, then the Aggregate Payments shall be reduced (but not
below zero) so that the sum of all of the Aggregate Payments shall be
$1.00 less than the amount at which the Executive becomes subject to the excise tax imposed by Section 4999 of the Code;
provided that such reduction shall only occur if it would result in the Executive receiving a higher After-Tax Amount (as
defined below) than the Executive would receive if the Aggregate Payments were not subject to such reduction. In such event,
the Aggregate Payments shall be reduced in the following order, in each case, in reverse chronological order beginning with the
Aggregate Payments that are to be paid the furthest in time from consummation of the transaction that is subject to Section
280G of the Code: (1) cash payments not subject to Section 409A of the Code;



(2) cash payments subject to Section 409A of the Code; (3) non-cash forms of benefits and (4) equity-based payments and
acceleration; provided that in the case of all the foregoing Aggregate Payments all amounts or payments that are not subject to
calculation under Treas. Reg. § l. 280G-1, Q&A-24(b) or (c) shall be reduced before any amounts that are subject to calculation
under Treas. Reg. §1.280G-1, Q&A-24(b) or (c).

(i) For purposes of this Section 5(b), the "After-Tax Amount" means the amount of the Aggregate Payments
less all federal, state, and local income, excise and employment taxes imposed on the Executive as a result of the Executive's
receipt of the Aggregate Payments. For purposes of determining the After-Tax Amount, the Executive shall be deemed to pay
federal income taxes at the highest marginal rate of federal income taxation applicable to individuals for the calendar year in
which the determination is to be made, and state and local income taxes at the highest marginal rates of individual
taxation in each applicable state and locality, net of the maximum reduction in federal income taxes which could be obtained
from deduction of such state and local taxes.

(ii) The determination as to whether a reduction in the Aggregate Payments shall be made pursuant to
Section 5(b)(i) shall be made by a nationally recognized accounting firm selected by the Company (the "Accounting Firm"),
which shall provide detailed supporting calculations both to the Company and the Executive within fifteen (15) business days
after the Date of Termination, if applicable, or at such earlier time as is reasonably requested by the Company or the
Executive. Any determination by the Accounting Firm shall be binding upon the Company and the Executive.

(a) Definitions. For purposes of this Section 5, "Change in Control" shall have the same meaning as "Change of
Control," " Change in Control" or any similar phrase provided in the Company's then-most recently adopted equity incentive plan, as
amended from time to time.

6. Section 409A.

(a) Notwithstanding anything in this Agreement to the contrary, if at the time of the Executive's separation from
service within the meaning of Section 409A of the Code, the Company determines that the Executive is a "specified employee" within
the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that the Executive becomes entitled to
under this Agreement on account of the Executive's separation from service would be considered deferred compensation otherwise
subject to the twenty percent (20%) additional tax imposed pursuant to Section 409A(a) of the Code as a result of the application of
Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be provided until the date that is the
earlier of (A) six (6) months and one (1) day after the Executive' s separation from service, or (B) the Executive ' s death. If any such
delayed cash payment is otherwise payable on an installment basis, the first payment shall include a catch-up payment covering
amounts that would otherwise have been paid during the six (6) month period but for the application of this provision, and the balance
of the installments shall be payable in accordance with their original schedule.



(a) All in-kind benefits provided and expenses eligible for reimbursement under this Agreement shall be provided by
the Company or incurred by the Executive during the time periods set forth in this Agreement. All reimbursements shall be paid as soon
as administratively practicable, but in no event shall any reimbursement be paid after the last day of the taxable year following the
taxable year in which the expense was incurred. The amount of in kind benefits provided or reimbursable expenses incurred in one (1)
taxable year shall not affect the in-kind benefits to be provided or the expenses eligible for reimbursement in any other taxable year
(except for any lifetime or other aggregate limitation applicable to medical expenses). Such right to reimbursement or in-kind benefits is
not subject to liquidation or exchange for another benefit.

(b) To the extent that any payment or benefit described in this Agreement constitutes " non-quali fied deferred
compensation" under Section 409A of the Code, and to the extent that such payment or benefit is payable upon the Executive's
termination of employment, then such payments or benefits shall be payable only upon the Executive's "separation from service." The
determination of whether and when a separation from service shall have occurred shall be made in accordance with the presumptions
set forth in Treasury Regulation Section 1.409A-1(h).

(c) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code. To the
extent that any provision of this Agreement is ambiguous as to its compliance with Section 409A of the Code, the provision shall be read
in such a manner so that all payments hereunder comply with Section 409A of the Code. Each payment pursuant to this Agreement is
intended to constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b)(2). The parties agree that this
Agreement may be amended, as reasonably requested by either party, and as may be necessary to fully comply with Section 409A of the
Code and all related rules and regulations in order to preserve the payments and benefits provided hereunder without additional cost to
either party.

(d) The Company makes no representation or warranty and shall have no liability to the Executive or any other
person if any provisions of this Agreement are determined to constitute deferred compensation subject to Section 409A of the Code but
do not satisfy an exemption from, or the conditions of, such Section.

7. Confidential Information and Goodwill; Inventions and Assignment; Restrictive Covenants.

(e) Confidential Information and Goodwill. In consideration of the Executive's promises and covenants contained in
this Agreement, including the Executive's promise and covenant not to disclose Confidential Information (as defined below), the
Company will provide the Executive with Confidential Information. In further consideration of the Executive's promises and covenants
contained in this Agreement, including the Executive's promise and covenant to utilize the Goodwill (as defined below) exclusively for
the benefit of the Company and its subsidiaries, the Company will allow the Executive to receive Confidential Information concerning
the Company's and its subsidiaries' technology, customers, vendors and employees and, to the extent required to fulfill the Executive's
duties, the Company will permit the Executive to represent the Company on its behalf with such persons. To the extent that the



Executive' s duties involve sales or customer relations, the Company will permit the Executive to utilize the Goodwill in the Executive' s
sales efforts.

(a) Duties. While employed by the Company, the Executive shall perform the duties required of the
Executivehereunder and, except as otherwise permitted by Section l( b), shall devote the Executive's reasonable best efforts and
exclusive business time, energy and skill to performing such duties ; not make any disparaging remarks regarding the Company or any
of its subsidiaries to any person with whom the Company has business relations, including any customer , vendor or employee of the
Company or any of its subsidiaries; use the Goodwill solely for the benefit of the Company and its subsidiaries ; and not interfere in
such Goodwill, either during or after the Executive' s employment with the Company.

(b) Delivery of Company Property. The Executive recognizes that all documents, electronic media and other tangible
items which contain Confidential Information are the property of the Company or any of its subsidiaries exclusively. Upon request by the
Company or termination of the Executive's employment with the Company, the Executive shall promptly return to the Company all
Confidential Information and Company Property within the Executive' s possession or control, and shall refrain from taking any
Confidential Information or Company Property or allowing any Confidential Information or Company Property to be taken from the
Company.

(c) Promise and Covenant Not to Disclose. The parties acknowledge that the Company and its subsidiaries are the
sole and exclusive owners of the Confidential Information , as applicable, and that the Company and its subsidiaries have legitimate
business interests in protecting the Confidential Information. The parties further acknowledge that the Company and its subsidiaries have
invested, and continue to invest, considerable amounts of time and money in obtaining, developing, and preserving the confidentiality of
the Confidential Information and that, by reason of the trust relationship arising between the Executive and the Company, the Executive
owes the Company a fiduciary duty to preserve and protect the Confidential Information from all unauthorized disclosure and
unauthorized use. The Executive shall not, directly or indirectly , disclose Confidential Information to any third party (except to the
Executive' s attorneys, the Company' s personnel, the Company' s attorneys and other persons designated in writing by the Company, or
except as otherwise provided by law or directed or authorized by the Chief Executive Officer or his or her authorized delegate or use
Confidential Information for any purpose other than for the direct benefit of the Company and its subsidiaries while in the Company' s
employ and thereafter. The Executive shall comply with the terms of any confidentiality, non-disclosure or similar agreement between
the Company or any of its subsidiaries and any third party to the extent applicable to information obtained by the Executive.

(d) Inventions and Assignment. The Executive agrees that he or she will promptly disclose to the Company any and
all Company Inventions , and the Executive hereby irrevocably assigns, and agrees to assign promptly upon the request of the
Company, to the Company all of the Executive' s right, title, interest and other ownership rights in and to any and all Company
Inventions. During the Executive' s employment or at any time thereafter, upon request of the Company, the Executive will sign,
execute and deliver any and all documents or instruments, including, without limitation, patent applications, declarations, invention



assignments and copyright assignments, and will take any other action which the Company shall deem necessary to perfect in the
Company trademark, copyright or patent rights with respect to Company Inventions, or to otherwise protect the Company ' s trade secrets
and proprietary interests. The term "Inventions" means discoveries, developments, trade secrets, processes, formulas, data, lists,
software programs, graphics, artwork, log os, works of authorship, ideas, concepts, know-how, designs and techniques, whether or not
any of the foregoing is or are patentable, copyrightable, or registrable under any intellectual property laws or industrial property laws in
the United States or elsewhere. The term "Company Inventions" means all Inventions that (i) relate to the business or proposed
business of the Company or any of its subsidiaries or that are discovered, developed, created, conceived, reduced to practice, made,
learned or written by the Executive, either alone or jointly with others, in the course of the Executive's employment; (ii) utilize,
incorporate or otherwise relate to Confidential Information; or (iii) are discovered, developed, created, conceived, reduced to practice,
made, learned or written by the Executive using property or equipment of the Company or any of its subsidiaries. The Executive agrees to
promptly and fully communicate in writing to the Company (to such department or officer of the Company and in accordance with such
procedures as the Company may direct from time to time) any and all Company Inventions. The Executive acknowledges and agrees that
any work of authorship by the Executive or others comprising Company Inventions shall be deemed to be a "work made for hire," as that
term is defined in the United States Copyright Act (17 U.S.C. § 101 (2000)). To the extent that any such work of authorship may not be
deemed to be a work made for hire, the Executive hereby irrevocably assigns, and agrees to assign promptly upon the request of the
Company, to the Company any and all right, title and interest and other ownership rights the Executive may have in and to such work.
This Agreement does not apply to any Inventions the Executive made before the Executive' s employment with the Company. To clearly
establish the Executive's rights, the Executive has listed on Exhibit A any Inventions, whether or not patentable or copyrightable and
whether or not reduced to practice, made by the Executive prior to the Executive' s employment with the Company that are owned by the
Executive ("Prior Inventions"), together with the approximate dates of their creation. If no such list is attached, the Executive
represents that there are no Prior Inventions.

(a) Other Promises and Covenants.

(i) The Executive agrees that, during the Executive' s employment with the Company and for a period of
twelve (12) months (or, if the Executive shall become entitled to receive the severance pay and benefits provided for in
Section 5(a), eighteen (18) months) following the Date of Termination (the "Non-Competition Period"), the Executive shall
not, directl y or indirec tly, on the Executive's own or another's behalf , engage in or assist others in any of the following
activities (except on behalf of the Company):

(1) (whether as principal, agent, partner or otherwise) engage in, own, manage, operate, control,
finance, invest in, participate in, or otherwise carry on, or be employed by, associated with, or in any manner connected
with, lend the Executive's name to, lend the Executive's credit to, or render services or advice to a Competing Business
anywhere in the Geographic Area; or



(1) provide or develop any products, technology or services that are the same as or Substantially
Similar to the products, technology and services provided or developed by the Company or any of its subsidiaries.

(i) If the Executive shall breach his or her obligations under Section
1.illill, the Non-Competition Period shall automatically be extended by a period equal to
the period commencing on the first breach of such obligations and ending when all such breaches shall have been cured.

(ii) During the Executive's employment with the Company and for a period of twelve (12) months (or, if the
Executive shall become entitled to receive the severance pay and benefits provided for in Section 5(a), eighteen (18) months)
following termination of employment for any reason (the "Non-Solicitation Period"), the Executive shall not, directly or
indirectly, on the Executive's own or another's behalf, engage in or assist others in any of the following activities:

(1) solicit, induce or encourage any customer, distributor, agent, supplier , licensee, or business
relation of the Company or any of its subsidiaries to cease doing business with the Company or any of its subsidiaries, or
in any way interfere with the relationship between any such customer, distributor , agent, supplier, licensee, or business
relation and the Company or any of its subsidiaries;

(2) on behalf of a Competing Business, solicit the business or patronage of any Person who is a
customer, Prospective Customer, distributor or agent of the Company or any of its subsidiaries at any time during the
twelve (12) months before the Date of Termination, whether or not the Executive had personal contact with such Person;

(3) solicit, induce or encourage any employee, independent contractor or agent of the Company or
any of its subsidiaries to terminate the employment or other business relationship of such employee, independent
contractor or agent with the Company or any such subsidiary;

(4) in any way interfere with the employment or other business relationship between the Company or
any of its subsidiaries, on the one hand, and any employee, independent contractor or agent of the Company or any such
subsidiary, on the other hand;

(5) employ, or otherwise engage as an employee, independent contractor, agent or otherwise, any
individual who was an employee, independent contractor or agent of the Company or any of its subsidiaries, or was
otherwise affiliated with the Company or any of its subsidiaries, at any time during the twelve (12) months before the
Date o f Termination; providedthat an employee, independent contractor, or agent shall cease to be covered by this
paragraph twelve (12) months following the date of termination of employment or service of such employee, independent
contractor, or agent; or



(1) attempt to do any of the foregoing.

provided, however, that nothing set forth in this Section 7 shall prohibit the Executive from (A) owning, as a passive investment ,
less than one percent (1%) in the aggregate of any class of capital stock of any corporation if such stock is listed on any national
securities exchange, (B) commencing employment with, or providing services to, a subsidiary, division or unit of any entity that
engages in the Competing Business so long as the Executive does not perform services for the entity that is engaged in the
Competing Business , or (C) initiating bona fide job advertisements of general circulation (including general postings on internet
job sites) for employment or service not targeted to employees, independent contractors or agents of the Company or any of its
subsidiaries.

(i) If the Executive shall breach his or her obligations under Section 7(f)(iii), the Non-Solicitation Period
shall automatically be extended by a period equal to the period commencing on the first breach of such obligations and ending
when all such breaches shall have been cured.

(a) Definitions. For purposes hereof:

(i) "Company Business" means (1) any business related to the development, engineering, manufacture,
marketing , distribution or sale of products, services or solutions for the mobile satellite communications industry, including the
provision of Internet , Internet of Things (Io T), television or voice services via satellite or land-based communication to mobile
users at sea, on land or in the air, as well as tools to increase communication efficienc y, reduce costs and manage network
operations; (2) any business related to the provision of commercially licensed entertainment, including news, sports, music,
training and movies, to commercial or leisure customers in the maritime, hotel or retail markets; (3) any business related to the
development, engineering, manufacture, marketing, distribution or sale of navigations sensors and systems or inertial sensors and
systems for defense or commercial applications, including self-driving vehicles; and (4) any other business that the Company or
any of its subsidiaries is actively engaged in researching, developing , offering, providing or marketing at the time of the Date of
Termination .

(ii) "Company Property" means all physical materials , documents, information , keys, computer software
and hardware, including laptop computers and mobile or handheld computers, manuals, databases, product samples, tapes,
magnetic media, technical notes and any other equipment or items which the Company or any of its subsidiaries provides for or
to the Executive or which otherwise belong to the Company or any of its subsidiaries, and those documents and items which the
Executive may develop or help develop while in the Company's employ, whether or not developed during regular working hours
or on the premises of the Company or any of its
subsidiaries. The term "Company Property" shall include the original of such materials, any copies thereof, any notes derived
from such materials, and any derivative work of such materials .



(i) "Competing Business" means any Entity engaged in any portion of the Company Business, other than
the Company and its subsidiaries.

(ii) "Confidential Information" means the trade secrets and other information of the Company and its
subsidiaries , including but not limited to (1) customer lists, customer contact information, customer purchase information,
pricing information, strategic and marketing plans, compilations of customer information, names of employees, contracts with
third parties, training, financial and marketing books, sales projections, internal employer databases , reports, manuals and
information, including information related to the Company, its subsidiaries or its customers, including those documents and
items which any employee may develop or help develop while in the employ of the Company or any of its subsidiaries, whether
or not developed during regular working hours or on the premises of the Company or such subsidiary; (2) the identi ty, skills,
personnel file information, performance appraisals and compensation of job applic ants, employees, contractors, and consultants;
(3) specialized training, technical and other business information; (4) source code, scripts, user screens, reports or any other
information pertaining to the internal information technology or network of the Company and/or its subsidiaries; (5) information
related to Inventions owned by the Company or any of its subsidiaries or licensed from third parties; (6) information held in
confidence by the Company or any of its subsidiaries or which might provide the Company, any of its subsidiaries or its or their
customers a competitive advantage over others who do not have access to such information; and (7) similar information of third
parties held by the Company or any of its subsidiaries. Unless the context requires otherwise, the term "Confidential
Information" shall include the original of such materials, any copies thereof, any notes derived from such mater ials, and any
derivative work of such materials. Information that is or becomes generally available publicly other than directly or indirectly
through disclosure by Executive in violation of this Agreement shall thereafter cease to be Confidential Information.

(iii) "Entity" means and includes any person, partnership, association, corporation, limited liability company,
trust, unincorporated organization or any other business entity or enterprise.

(iv) "Geographic Area" means those jurisdictions in which the Company or any of its subsidiaries conducts
business or in which its products, services or solutions are being sold or marketed at the time of the termination of the
Executive's employment.

(v) "Goodwill" means the value of the relationships between the Company and its subsidiaries, on the one
hand, and the customers, distributors, agents, suppliers, licensees, employees or other business relations of the Company or any
of its subsidiaries, and others with which the Company or any of its subsidiaries does business, on the other hand.

(vi) "Prospective Customer" means any person or Entity identified as a potential customer of the Company
or any of its subsidiaries to which the Company or



any of its subsidiaries, through any of its employees or agents, has made a business proposal within the twelve (12) months
prior to the Date of Termination.

(i) "Substantially Similar" means substantially similar in function or capability or otherwise competitive to
the products, services or solutions that are being developed, manufactured or sold by the Company or any of its subsidiaries at
any time during the three (3) years before the termination of the Executive's employment for any reason, or that are marketed to
substantially the same type of user or customer as that to which the products, services and solutions of the Company or any of its
subsidiaries are marketed during the three (3) years before the termination of the Executive' s employment for any reason or
proposed to be marketed during the one (1) year after the termination of the Executive's employment for any reason.

(a) Acknowledgements Regarding Other Promises and Covenants. With regard to the promises and covenants set
forth herein, the Executive acknowledges and agrees that:

(i) the restrictions are ancillary to an otherwise enforceable agreement, including the provisions of this
Agreement regarding the disclosure, ownership and use of the Confidential Information and Goodwill of the Company;

(ii) the limitations as to time, geographical area, and scope of activity to be restricted are reasonable and
acceptable to the Executive, and do not impose any greater restraint than is reasonably necessary to protect the Goodwill and
other legitimate business interests of the Company;

(iii) the promises and covenants are supported by mutually-upon consideration as set forth in Sections
2,    and i above;

(iv) the performance by the Executive, and the enforcement by the Company, of such promises and
covenants will cause no undue hardship on the Executive; and

(v) the time periods covered by the promises and covenants will not include any period(s) of violation of
such promises or covenants.

(b) Duty to Give Notice of Agreement. During employment by the Company and the period of any post-
employmentobligation applicable hereunder, the Executive shall provide written notice to any prospective employer of the Executive' s
obligations under this Agreement then in effect, and shall provide a true copy hereof to such prospective employer at the outset of any
communications about employment.

G)    Independent Elements. The parties acknowledge that the promises and covenants contained in this Section 7 are
essential independent elements of this Agreement and that, but for the Executive agreeing to comply with them, the Company would not
enter into this Agreement. Accordingly , the existence or assertion of any claim by the Executive against the Company, whether based
on this Agreement or otherwise, shall not operate as a defense to the Company' s enforcement of the promises and covenants in Section
7. An alleged or actual breach



of the Agreement by the Company will not be a defense to enforcement of any such promise or covenant, or other obligations of the
Executive to the Company. The promises and covenants in this Section 7 will remain in full force and effect regardless of whether the
Executive's employment is terminated by the Company or by the Executive.

(k)    Remedies for Breach of Agreement. The Executive agrees that it would be difficult to measure any damages caused
to the Company which might result from any breach by the Executive of the promises set forth in this Section 7, and that in any event
money damages would be an inadequate remedy for any such breach. Accordingly, the Executive agrees that if the Executive breaches,
or proposes to breach, any portion of this Agreement, the Company shall be entitled, in addition to all other remedies that it may have, to
an injunction or other appropriate equitable relief to restrain any such breach without showing or proving any actual damage to the
Company and without posting any bond.

8. Other Agreements; Cooperation.

(a) Third-Party Agreements and Rights. The Executive represents to the Company that the Executive's execution of
this Agreement, the Executive's employment with the Company and the performance of the Executive's duties for the Company do not
and will not violate any obligations the Executive may have to any previous employer or other party. In the Executive's work for the
Company, the Executive will not disclose or make use of any information in violation of any agreements with or rights of any previous
employer or other party, and the Executive will not bring to the premises of the Company or any of its subsidiaries any copies or other
tangible embodiments of non-public information belonging to or obtained from any previous employer or other party.

(b) Litigation and Regulatory Cooperation. During and after the Executive's employment, the Executive shall
cooperate with the Company and its subsidiaries in the defense or prosecution of any claims or actions now in existence or which may
be brought in the future against or on behalf of the Company or any of its subsidiaries which relate to events or occurrences that
transpired while the Executive was employed by the Company. The Executive's cooperation in connection with such claims or actions
shall include, but not be limited to, being reasonably available to meet with counsel to prepare for discovery or trial and to act as a
witness on behalf of the Company or any of its subsidiaries at mutually convenient times. During and after the Executive's employment,
the Executive also shall cooperate with the Company in connection with any investigation or review of any federal, state or local
regulatory authority as any such investigation or review relates to events or occurrences that transpired while the Executive was
employed by the Company. Any cooperation services hereunder shall be scheduled to take into account the Executive's personal and
professional obligations at such time. The Company shall reimburse the Executive for any reasonable out-of-pocket expenses incurred in
connection with the Executive ' s performance of obligations pursuant to this Section 8(b).

(c) Protected Disclosures and Other Protected Action. Nothing in this Agreement shall be interpreted or applied to
prohibit the Executive from making any good faith report to any governmental agency or other governmental entity (a "Government
Agency") concerning any act or omission that the Executive reasonably believes constitutes a possible



violation of federal or state law or making other disclosures that are protected under the anti retaliation or whistleblower provisions of
applicable federal or state law or regulation. In addition, nothing in this Agreement limits the Executive' s ability to communicate with
any Government Agency or otherwise participate in any investigation or proceeding that may be conducted by any Government
Agency, including the Executive' s ability to provide documents or other information, without notice to the Company. In addition, for
the avoidance of doubt, pursuant to the federal Defend Trade Secrets Act of 2016, the Executive shall not be held criminally or civilly
liable under any federal or state trade secret law or under this Agreement for the disclosure of a trade secret that (i) is made (1) in
confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; and (2) solely for the purpose
of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal.

9. Compensation Recovery. Notwithstanding any other provision in this Agreement to the contrary, the Executive
acknowledges and agrees that any incentive-based compensation, or any other compensation, paid to the Executive, whether or not
pursuant to this Agreement or any other agreement or arrangement with the Company or any of its subsidiaries, will be subject to such
deductions , clawback, recoupment or recovery as may be required to be made pursuant to applicable law or regulation, stock exchange
listing requirement or any clawback, recoupment , recovery or similar policy adopted by the Company or any of its subsidiaries from
time to time.

10. Consent to Jurisdiction. The parties hereby consent to the jurisdiction of the Superior Court of the State of Rhode Island
and the United States District Court for the District of Rhode Island and their respective appellate courts. Accordingly, with respect to
any such court action, the Executive (a) submits to the personal jurisdiction of such courts; (b) consents to service of process; and (c)
waives any other requirement (whether imposed by statute, rule of court or otherwise) with respect to personal jurisdiction or service of
process. ANY ACTION, DEMAND, CLAIM OR COUNTERCLAIM ARISING UNDER OR RELATING TO THIS
AGREEMENT OR THE EXECUTIVE'S EMPLOYMENT WITH THE COMPANY, INCLUDING WITHOUT LIMITATION
ANY CLAIMS OF DISCRIMINATION ARISING UNDER STATE OR FEDERAL LAW, WILL BE RESOLVED BY A JUDGE
ALONE AND EACH OF THE COMPANY AND THE EXECUTIVE WAIVES ANY RIGHT TO A JURY TRIAL THEREOF.

11. Integration. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof
and supersedes all prior agreements between the parties concerning such subject matter, as well as any offer letter, employment
agreement or severance agreement, provided that the Equity Documents shall remain in full force and effect.

12. Withholding; Tax Effect. All payments made by the Company to the Executive under this Agreement shall be net of any
tax or other amounts required to be withheld by the Company under applicable law. Nothing in this Agreement shall be construed to
require the Company to make any payments to compensate the Executive for any adverse tax effect associated with any payments or
benefits or for any deduction or withholding from any payment or benefit.



13. Successor to the Executive. This Agreement shall inure to the benefit of and be enforceable by the Executive's personal
representatives, executors, administrators, heirs, distributees, devisees and legatees. In the event of the Executive's death after the
Executive' s termination of employment but prior to the completion by the Company of all payments due him or her under this
Agreement , the Company shall continue such payments to the Executive's beneficiary designated in writing to the Company prior to the
Executive' s death (or to the Executive's estate, if the Executive fails to make such designation).

14. Enforceability. If any portion or provision of this Agreement (including, without limitation , any portion or provision of
any section of this Agreement) shall to any extent be declared illegal or unenforceable by a court of competent jurisdiction , then the
remainder of this Agreement, or the application of such portion or provision in circumstances other than those as to which it is so
declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of this Agreement shall be valid and
enforceable to the fullest extent permitted by law.

15. Survival. The provisions of this Agreement shall survive the termination of this Agreement and/or the termination of the
Executive's employment to the extent necessary to effectuate the terms contained herein.

16. Severability. If any of the provisions of this Agreement, including but not limited to the covenants in Section 7 of this
Agreement, are deemed unenforceable by a court of competent jurisdiction because they are overly broad, then the court shall have the
ability to modify the offending provision in order to make it enforceable. Should any term or provision of this Agreement be declared
illegal, invalid or unenforceable by any court of competent jurisdiction and if such provision cannot be modified to be enforceable, such
provision shall immediately become null and void, leaving the remainder of this Agreement in full force and effect. The language of all
parts of this Agreement shall in all cases be construed as a whole, according to its fair meaning, and not strictly for or against either of
the parties.

17. Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed by the waiving party.
The failure of any party to require the performance of any term or obligation of this Agreement, or the waiver by any party of any
breach of this Agreement , shall not prevent any subsequent enforcement of such term or obligation or be deemed a waiver of any
subsequent breach.

18. Notices. Any notices , requests , demands and other communications provided for by this Agreement shall be sufficient if
in writing and delivered in person or sent by a nationally recognized overnight courier service or by registered or certified mail, postage
prepaid, return receipt requested, to the Executive at the last address the Executive has filed in writing with the Company or, in the case
of the Company, at its principal executive offices, attention of the Board.

19. . Amendment. This Agreement may be amended or modified only by a written instrument signed by the Executive
and by a duly authorized representative of the Company (other than the Executive).



20. Governing Law. This Agreement is a Rhode Island contract and shall be construed under and be governed in all respects
by the laws of the State of Rhode Island, without giving effect to the conflict of laws principles of the State of Rhode Island. With
respect to any disputes concerning federal law, such disputes shall be determined in accordance with the law as it would be interpreted
and applied by the United States Court of Appeals for the First Circuit.

21. Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and
delivered shall be taken to be an original; but such counterparts shall together constitute one and the same document.

22. Counsel. The Executive acknowledges and agrees that the Company has recommended that the Executive retain separate
legal counsel to advise the Executive regarding the terms and conditions of this Agreement and that the Executive has had sufficient
time to review, evaluate, understand and consult with separate legal counsel regarding the consequences of executing this Agreement.
The Executive acknowledges and agrees that the Company's outside legal counsel, Foley Hoag LLP, and the Company's legal personnel
represent the Company and not the Executive, that the Executive is not a client of any of the foregoing legal counsel and that none of the
foregoing legal counsel owes the Executive any of the duties they would owe to a client.

23. Fees and Expenses. Except as expressly provided otherwise in this Agreement, each party shall bear all expenses incurred
by such party in connection with the negotiation, execution , delivery and enforcement of this Agreement, including attorneys' fees and
disbursements. Notwithstanding the foregoing, the Company will reimburse Executive for attorney' s fees (up to $5,000) and
disbursements reasonably incurred by Executive in connection with the negotiation and documentation of this Agreement.



IN WITNESS WHEREOF, the parties have executed this Agreement effective on the date and year first above written.

KVH Industries, Inc.

By: /S/ CATHY-ANN MARTINE-DOLECKI

Name: Cathy-Ann Martine-Dolecki Title: Chair of the Board
 
EXECUTIVE
 

                            /S/ ROGER A. KUEBEL            
                            Roger A. Kuebel



Exhibit A Prior Inventions

None.



EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement ("Agreement") is made as of May 2, 2022 between KVH Industries, Inc. a Delaware
corporation (the "Company"), and Felise B. Feingold (the "Executive").

WHEREAS, the Company desires to continue to employ the Executive and the Executive desires to continue to be employed
by the Company on the terms and conditions contained herein,

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Employment.

(a) Term. The Company shall employ the Executive and the Executive shall be employed by the Company pursuant to
this Agreement until such employment is terminated in accordance with the provisions hereof (the "Term"). The Executive' s
employment with the Company will continue to be " at will," meaning that the Executive' s employment may be terminated by the
Company or the Executive at any time and for any reason , subject to the terms of this Agreement.

(b) Position and Duties. During the Term, the Executive shall serve as the Senior Vice President, Genera. l Counsel,
Compliance Officer, Data Privacy Officer and Secretary of the Company, and shall have such powers and duties as may from time to
time be prescribed by the Board of Directors of the Company (the "Board") consistent with the Executive' s position. The Executive
shall report to the Chief Executive Officer. The Executive shall devote the Executive' s full working time and efforts to the business and
affairs of the Company. Notwithstanding the foregoing, the Executive may serve on other boards of directors, with the prior approval of
the Board (not to be unreasonably withheld), or engage in religious, charitable or other community activities as long as such services and
activities are disclosed to the Board and, in the judgment of the Board, do not interfere with the Executive' s performance of the
Executive' s duties to the Company.

2. Compensation and Related Matters.

(c) Base Salary. During the Term, the Executive' s initial annual base salary shall be paid at the rate of $311,613
per year. The Executive's base salary shall be reviewed annually by the Board or the Compensation Committee of the Board (the
"Compensation Committee"). The base salary in effect at any given time is referred to herein as the "Base Salary." The Base
Salary shall be payable in a manner that is consistent with the Company' s usual payroll practices for executive officers.

(d) Incentive Compensation. During the Term, the Executive shall be eligible to receive cash incentive compensation
as determined by the Board or the Compensation Committee from time to time. The Executive' s target annual incentive compensation
shall be fifty percent (50%) of the Executive's Base Salary, which percentage may be modified from time



to time by the Board or the Compensation Committee. The target annual incentive compensation in effect at any given time is referred
to herein as the "Target Bonus." Except as otherwise provided herein or as provided under applicable Company policy, to earn
incentive compensation, the Executive must be employed by the Company on the day such incentive compensation is paid. Target
incentives do not constitute a promise of payment, and the Executive' s actual cash incentive compensation will depend in part on the
performance of the Company and the Executive, as determined by the Board or the Compensation Committee in its discretion.

(a) Expenses. The Executive shall be entitled to receive prompt reimbursement for all reasonable expenses incurred
by the Executive during the Term in performing services hereunder, in accordance with the policies and procedures then in effect and
established by the Company for its executive officers.

(b) Other Benefits. During the Term, the Executive shall be eligible to participate in or receive benefits under the
Company' s policies and employee benefit plans in effect from time to time, subject to the terms of such policies and plans and to the
Company' s ability to amend, modify , replace or terminate such policies and plans, including with respect to paid time off.

(c) Equity. The equity awards held by the Executive shall be governed by the terms and conditions of the Company' s
applicable equity incentive plan(s) and the applicable award agreement(s) governing the terms of such equity awards held by the
Executive (collectively , the "Equity Documents "); provided, however, and notwithstanding anything to the contrary in the Equity
Documents, Section 4(b)(iii) of this Agreement shall apply in the event of a termination by the Company without Cause (as defined
below) or by the Executive for Good Reason (as defined below), or, if either such event shall occur during a Change in Control Period
(as defined below), Section 5(a)(iii) shall apply instead.

(d) Retention Compensation.

(i) If the Executive continues to serve as an employee of the Company from the date hereof through
December 31, 2022 (the "Retention Date"), then (1) the Company shall pay the Executive a cash retention bonus (the
"Retention Bonus") in an amount equal to seventy-five percent (75%) of Executive's Base Salary in effect on the date hereof,
such Retention Bonus to be paid within thirty (30) days after the Retention Date in a manner that is consistent with the Company'
s usual payroll practices for executive officers and (2) notwithstanding anything to the contrary in any applicable option
agreement or other stock-based award agreement, all stock option and other stock based awards subject to vesting held by the
Executive (collectively, the "Equity Awards") that would otherwise vest in the twelve (12) months after the Retention Date
(assuming that any performance-based conditions to vesting shall have been satisfied at the target level of performance) shall on
the Retention Date accelerate and become exercisable or non-forfeitable.

(ii) If before December 31, 2022, either (1) the Company shall terminate the employment of the Executive
without Cause (as defined below) or (2) the



Executive shall terminate the Executive' s employment for Good Reason (as defined below), then the Company shall pay the
Executive a pro rata portion of the Retention Bonus (based on (x) the number of days the Executive was employed by the
Company between the date of this Agreement and the Date of Termination, divided by (y) the number of days between the date
of this Agreement and December 31, 2022) (the "Partial Retention Bonus"), such Partial Retention Bonus to be paid in the
form of a continuation of the Executive's regular salary payments (and in a manner that is consistent with the Company' s usual
payroll practices for executive officers) until the full amount of such Partial Retention Bonus shall have been paid. If the
Executive shall subsequently become entitled to receive the full amount of the Retention Bonus pursuant to the following
Section 2(f)(iii), then the Executive shall receive no further payments under this Section 2(f)(ii), and any amounts theretofore
paid under this Section 2(f)(ii) shall be credited toward the payment of the full amount of the Retention Bonus.

(i) If (1) before December 31, 2022 either (A) the Company shall terminate the employment of the Executive
without Cause (as defined below) or (B) the Executive shall terminate the Executive's employment for Good Reason (as defined
below) and (2) before or after December 31, 2022, the Executive shall become entitled to receive the severance pay and benefits
provided for in Section 5(a), then the Executive shall receive the full amount of the Retention Bonus pursuant to Section 2(f)(i),
and, solely for purposes of determining the timing of payment of the Retention Bonus, the Retention Date shall be the later of
the date of such Change of Control or the date of such termination.

(a) Total Compensation. Except as expressly set forth in Section 4 or Section or as provided under applicable
Company policy, the Executive shall not receive any

compensation or benefits from the Company other than as provided in this Section 2.

3. Termination. During the Term, the Executive's employment hereunder may be terminated without any breach of this
Agreement under the following circumstances:



(a) Executive' s death.
 

Death. The Executive's employment hereunder shall terminate
upon the

(b) Disability. The Company may terminate the Executive's employment if the Executive is disabled and unable to
perform the essential functions of the Executive's then existing position or positions under this Agreement with or without reasonable
accommodation as required by law for a period of one hundred twenty (120) days (which need not be consecutive) in any twelve (12)
month period. If any question shall arise as to whether during any period the Executive is disabled so as to be unable to perform the
essential functions of the Executive's then-existing position or positions with or without reasonable accommodation as required by
law, the Executive may, and at the request of the Company shall, submit to the Company a certification in reasonable detail by a
physician selected by the Company to whom the Executive or the Executive' s guardian has no reasonable objection as to whether the
Executive is so disabled and, if so, how long such disability is expected to continue, and such certification shall for the purposes of
this Agreement be conclusive of the issue. The Executive shall cooperate with any reasonable request of the physician in connection
with such



certification. If such question shall arise and the Executive shall fail to submit such certification promptly after a request therefor, the
Company' s determination of such issue shall be binding on the Executive. Nothing in this Section 3(b) shall be construed to waive the
Executive' s rights, if any, under existing law including, without limitation, the Family and Medical Leave Act of 1993, 29 U.S.C. §2601
et seq. and the Americans with Disabilities Act, 42 U.S.C. §12101 et seq.

(a) Termination by Company for Cause. The Company may terminate the Executive's employment hereunder for
Cause. Any determination of Cause will be made by a resolution approved by a majority of the members of the Board. For purposes of
this Agreement, "Cause" shall mean:

(i) any breach of fiduciary duties to the Company or any of its subsidiaries by the Executive that would
reasonably be expected to result in material injury or reputational harm to the Company or such subsidiary;

(ii) the commission by the Executive of any felony or any crime (whether or not a felony) involving moral
turpitude, deceit, or fraud, or any reckless or willful misconduct by the Executive that would reasonably be expected to result
in material injury or reputational harm to the Company or any of its subsidiaries if the Executive were to be retained in the
Executive' s position;

(iii) conduct by the Executive constituting a material act of misconduct in connection with the performance of
the Executive ' s duties, including, without limitation , misappropriation of funds or property of the Company or any of its
subsidiar ies, other than the occasional, customary and de minimis use of such property for personal purposes;

(iv) illegal or controlled substance abuse or repeated insobriety by the Executive that would reasonably be
expected to result in material injury or reputational harm to the Company or any of its subsidiaries;

(v) the Executive' s material negligence or dereliction in the performance of, or failure or refusal to
perform, the Executive' s material duties of employment with the Company (for reasons other than disability), which, if
curable, is not cured to the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from
the Company thereof;

(vi) a material breach by the Executive of any provision of this Agreement , which, if curable, is not cured to
the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from the Company thereof;

(vii) a material violation by the Executive of the Company' s written policies and procedures in effect from
time to time, which, if curable, is not cured to the reasonable satisfaction of the Company within thirty (30) days after receipt of
written notice from the Company thereof; or

(viii) the Executive' s refusal or failure to cooperate with a bona fide internal investigation or an investigation
by regulatory or law enforcement authorities,



after being instructed by the Company to cooperate, or the willful destruction or failure to preserve documents or other
materials known to be relevant to such investigation or the Executive's inducement of others to fail to cooperate or to produce
documents or other materials in connection with such investigation, which, if curable, is not cured to the reasonable satisfaction
of the Company within thirty (30) days after receipt of written notice from the Company thereof.

In addition, the Executive's employment shall be deemed to have terminated for Cause if, on the Date of Termination (as defined
below), facts and circumstances exist that would have justified a termination for Cause, even if such facts and circumstances are
discovered after such termination; provided that such discovery occurs within six months following the Date of Termination.

Notwithstanding the foregoing, any action or inaction taken by Executive based upon Executive's reasonable reliance on advice of
counsel to the Company or the direction of the Board of Directors will not form the basis for Cause. For the avoidance of doubt,
"Cause" does not exist solely due to any failure to achieve any performance targets, whether relating to Executive , the Company, or
otherwise.

(d) Termination without Cause. The Company may terminate the Executive' s employment hereunder at any time
without Cause. Any termination by the Company of the Executive's employment under this Agreement which does not constitute a
termination for Cause under Section 3(c) and does not result from the death or disability of the Executive under Section l{ru or Section
3(c) shall be deemed a termination without Cause.

(e) Termination by the Executive. The Executive may terminate the Executive' s employment hereunder at any time
for any reason, including but not limited to Good Reason. For purposes of this Agreement, "Good Reason" shall mean that the
Executive has complied with the Good Reason Process (as defined below) following the occurrence of any of the following events
without the Executive's prior approval:

(i) a material diminution in the Executive's title, responsibilities or authority, or the assignment to the
Executive of responsibilities materially inconsistent with the responsibilities customarily associated with the Executive' s
position(s) at the Company; provided, however, that the following changes in responsibilities or authority shall not constitute a
material diminution: a suspension, with pay, of some or all the Executive' s responsibilities and authority in connection with
any allegation that the Executive has engaged in wrongdoing or any investigation thereof, including without limitation any
assessment of whether the Company has Cause for termination of the Executive's employment;

(ii) a reduction of the Executive's Base Salary, except for any reduction similarly affecting all or
substantially all executive officers of the Company;

(iii) a change in the geographic location at which the Executive is regularly required to provide services to the
Company by more than 25 miles (other than requirements for travel commensurate with the Executive' s position); or



(i) a material breach of this Agreement by the Company or a material failure to pay compensation when due.

"Good Reason Process" shall mean that (i) the Executive notifies the Company in writing of the occurrence of the Good Reason
condition within ninety (90) days after the Executive first knows, or should have known, of such condition; (ii) the Executive cooperates
in good faith with the Company' s efforts, for a period not less than thirty (30) days following such notice (the "Cure Period"), to
remedy the condition; (iii) notwithstanding such efforts, the Good Reason condition continues to exist at the end of the Cure Period; and
(iv) the Executive terminates the Executive' s employment within ninety (90) days after the end of the Cure Period. If the Company cures
the Good Reason condition during the Cure Period, Good Reason shall be deemed not to have occurred.

(f) Notice of Termination. Except for termination as specified in Section 3(a), any termination of the Executive' s
employment by the Company or any such termination by the Executive shall be communicated by written Notice of Termination to the
other party hereto. For purposes of this Agreement , a "Notice of Termination" shall mean a notice of termination of employment
which shall indicate the specific termination provision in this Agreement relied upon.

(g) Date of Termination. "Date of Termination" shall mean:

(ii) if the Executive's employment is terminated by the Executive's death, the date of the Executive's
death;

(iii) if the Executive's employment is terminated on account of disability under Section 3(b) or by the
Company for Cause under Section 3(c), the date on which Notice of Termination is given;

(iv) if the Executive' s employment is terminated by the Company without Cause under Section 3(d), the date
on which a Notice of Termination is given or the date otherwise specified by the Company in the Notice of Termination;

(v) if the Executive's employment is terminated by the Executive under Section 3(e) other than for Good
Reason, thirty (30) days after the date on which a Notice of Termination is given; and

(vi) if the Executive' s employment is terminated by the Executive under Section 3(e) for Good Reason, the
date on which a Notice of Termination is given after the end of the Cure Period.

Notwithstanding the foregoing, in the event that the Executive gives a Notice of Termination to the Company, the Company may
unilaterally accelerate the Date of Termination and such acceleration shall not result in a termination by the Company for purposes of this
Agreement.

(h) Other Positions. Upon termination of the Executive's employment for any reason, the Executive shall immediately
(and with immediate effect) resign any offices or other



positions that the Executive may hold with the Company or any subsidiary of the Company, unless the Company shall otherwise
agree in writing.

(i) No Duty to Mitigate. The Executive shall have no duty to mitigate the amount of any payment contemplated
by this Agreement , nor will any earnings that the Executive may receive from any other source reduce any such payment.

4. Compensation Upon Termination.

(a) Termination Generally. If the Executive's employment with the Company is terminated for any reason, the
Company shall pay or provide to the Executive (or to the Executive's authorized representative or estate) (i) any Base Salary earned
through the Date of Termination, unpaid expense reimbursements (subject to, and in accordance with, Section 2(c) of this Agreement)
and unused vacation or paid time off that accrued through the Date of Termination, which amounts shall be paid on or before the time
required by law but in no event more than thirty (30) days after the Executive' s Date of Termination; (iii) any cash-based annual
incentive award earned but unpaid with respect to a fiscal year ending on or before the Date of Termination, and (iii) any vested benefits
the Executive may have under any employee benefit plan of the Company through the Date of Termination, which vested benefits shall
be paid and/or provided in accordance with the terms of such employee benefit plans (collectively, the "Accrued Benefits").

(b) Termination by the Company without Cause or by the Executive for Good Reason. During the Term, if the
Executive' s employment is terminated by the Company without Cause as provided in Section 3(d), or the Executive terminates the
Executive's employment for Good Reason as provided in Section 3(e), then the Company shall pay the Executive the Executive's
Accrued Benefits. In addition, subject to (i) the Executive signing a separation agreement and release in a form provided by the
Company (the "Separation Agreement and Release"), which the Executive shall have twenty-one (21) calendar days (or forty-five
(45) calendar days in the event of a group termination) to consider signing and seven (7) business days after signing to revoke
acceptance and which shall include, without limitation, a general release of claims, a reaffirmation of the restrictive covenants in Section
7 hereof, and a statement that if the Executive breaches any provision of this Agreement or other restrictive covenants then in effect, all
payments hereunder (other than the Accrued Benefits) shall immediately cease, and
(ii) the Separation Agreement and Release becoming irrevocable, all within the time frame set forth in the Separation Agreement and
Release but in no event later than sixty (60) days after the Date of Termination:

(i) the Company shall pay the Executive an amount equal to twelve
(12) months of the Executive's Base Salary at the highest rate in effect during the twelve
(12) months before the Date of Termination;

(ii) the Company shall pay the Executive a lump sum in cash in an amount equal to a pro rata portion (based
on the number of days the Executive was employed by the Company in the calendar year in which the Date of Termination
occurs divided by 365) of the Executive's Target Bonus in effect for such calendar year (the



amounts contemplated by Section 4(b)(i) and this Section 4(b)(ii), collectively, the "Base Severance Amount");

(i) notwithstanding anything to the contrary in any applicable option agreement or other stock-based award
agreement, all Equity Awards that would have vested had the Executive remained employed by the Company for an additional
twelve
(12) months after the Date of Termination (assuming that any performance-based conditions to vesting shall have been satisfied at
the target level of performance) shall immediately accelerate and become exercisable or non-forfeitable as of the later of (i) the
Date of Termination or (ii) the effective date of the Separation Agreement and Release (the "Accelerated Vesting Date" );
provided that any termination or forfeiture of the unvested portion of such Equity Awards that would otherwise occur on the Date
of Termination in the absence of this Agreement will be delayed until the earlier of the effective date of the Separation Agreement
and Release or the end of the sixty (60) day period following the Date of Termination, and such termination or forfeiture will only
occur if the vesting pursuant to this subsection does not occur due to the absence of the Separation Agreement and Release
becoming fully effective within the time period set forth therein. Notwithstanding the foregoing, no additional vesting of the
Equity Awards (other than the acceleration provided pursuant to this Section 4(b)(iii)) shall occur during the period between the
Date of Termination and the Accelerated Vesting Date; and

(ii) subject to the Executive' s copayment of premium amounts at the active employees' rate and the Executive'
s proper election to receive benefits under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended
("COBRA"), the Company shall pay the monthly employer contribution that the Company would have made to provide health
insurance to the Executive if the Executive had remained employed by the Company until the earliest of (A) the twelve (12)
month anniversary of the Date of Termination; (B) the Executive's eligibility for group medical plan benefits under any other
employer' s group medical plan; or (C) the cessation of the Executive's continuation rights under COBRA; provided, however, if
the Company determines that it cannot pay such amounts without potentially violating applicable law (including, without
limitation , Section 2716 of the Public Health Service Act), incurring penalties under applicable law or creating adverse tax
consequencesfor participants in the Company' s health insurance plans, then the Company will convert such payments to taxable
payroll payments directly to the Executive for the time period specified above. Such payments shall be subject to tax-related
deductions and withholdings and paid on the Company' s regular payroll dates.

The amount payable under Section 4(b)(ii) shall be paid within thirty (30) days after the Separation Agreement and Release becomes
irrevocable. The other amounts payable under this Section 4(b) shall be paid out in substantially equal installments in accordance with
the Company' s payroll practice over twelve (12) months commencing within sixty (60) days after the Date of Termination; provided,
however, that if the sixty (60) day period begins in one (1) calendar year and ends in a second calendar year, the Severance Amount
shall begin to be paid in the second calendar year by the last day of such sixty (60) day period; provided, further, that the initial
payment shall include a catch-up payment to cover amounts retroactive to the day immediately following the Date of Termination.



5. Change in Control Payment. The provisions of this Section 5 set forth certain terms of an agreement reached between
the Executive and the Company regarding the Executive' s rights and obligations in connection with a Change in Control of the
Company.
These provisions are intended to assure and encourage in advance the Executive's continued attention and dedication to the Executive'
s assigned duties and the Executive's objectivity during the pendency and after the occurrence of any such event. These provisions
shall apply in lieu of, and expressly supersede, the provisions of Section 4(b) regarding severance pay and benefits upon a termination
of employment, if such termination of employment occurs within six (6) months before, or within twelve (12) months after, the
occurrence of the first event constituting a Change in Control (the "Change in Control Period"). For the avoidance of doubt, any
severance pay and benefits that may have been received under Section 4(b) shall be credited against any severance pay and benefits
payable under this Section 5. The provisions of this Section 5 shall terminate and be of no further force or effect beginning after the
Change in Control Period has ended.

(a) Change in Control. During the Term, if during the Change in Control Period, the Executive's employment is
terminated by the Company without Cause as provided in Section 3(d) or the Executive terminates the Executive's employment for
Good Reason as provided in Section 3(e) , then, subject to (i) the Executive signing the Separation Agreement and Release, (ii) the
Separation Agreement and Release becoming irrevocable , all within the time frame set forth in the Separation Agreement and Release
but in no event more than sixty (60) days after the Date of Termination and (iii) if the Date of Termination occurs before the
consummation of the first event constituting a Change in Control, the consummation of such Change in Control:

(i) the Company shall pay the Executive a lump sum in cash in an amount equal to one and one-half (1.5)
times the sum of (A) twelve (12) months of the Executive' s Base Salary at the highest rate in effect during the twelve (12)
months before the Date of Termination plus (B) the Executive's Target Bonus for the then-current year;

(ii) the Company shall pay the Executive a lump sum in cash in an amount equal to a pro rata portion (based
on the number of days the Executive was employed by the Company in the calendar year in which the Date of Termination
occurs divided by 365) of the Executive's Target Bonus in effect for such calendar year (the amounts contemplated by Section
5(a)(i) and this Section 5(a)(ii), collectively, the "Change in Control Severance Amount");

(iii) notwithstanding anything to the contrary in any applicable option agreement or other stock-based award
agreement, all Equity Awards (assuming that any performance-based conditions to vesting shall have been satisfied at the target
level of performance) shall immediately accelerate and become fully exercisable or non forfeitable as of the latest of (i) the Date
of Termination, (ii) the Accelerated Vesting Date and (iii) the consummation of such Change in Control; provided that any
termination or forfeiture of the unvested portion of such Equity Awards that would otherwise occur on the Date of Termination
in the absence of this Agreement will be delayed until the later of the Accelerated Vesting Date and the date of consummation of
such Change in Control and will only occur if the vesting pursuant to this subsection does



not occur due to the absence of the Separation Agreement and Release becoming fully effective within the time period set forth
therein or the failure of such Change in Control to be consummated within the time period set forth in this Section 5 (the "Delay
Period"). Notwithstanding the foregoing, no additional vesting of the Equity Awards (other than the acceleration provided
pursuant to this Section 5(a)(iii)) shall occur during the Delay Period; and

(i) subject to the Executive' s copayment of premium amounts at the active employees' rate and the
Executive's proper election to receive benefits under COBRA, the Company shall pay the monthly employer contribution that
the Company would have made to provide health insurance to the Executive if the Executive had remained employed by the
Company until the earliest of (A) the eighteen (18) month anniversary of the Date of Termination, (B) the Executive's eligibility
for group medical plan benefits under any other employer' s group medical plan or (C) the cessation of the Executive's
continuation rights under COBRA; provided, however, if the Company determines that it cannot pay such amounts without
potentially violating applicable law (including, without limitation , Section 2716 of the Public Health Service Act), incurring
penalties under applicable law or creating adverse tax consequences for participants in the Company's health insurance plans,
then the Company will convert such payments to taxable payroll payments directly to the Executive for the time period
specified above. Such payments shall be subject to tax-related deductions and withholdings and paid on the Company's regular
payroll dates.

The amounts and benefits payable under this Section 5(a) shall be paid or commence to be paid within sixty (60) days after the later of
the Date of Termination and the date of such Change in Control; provided, however, that ifthe sixty (60) day period begins in one (1)
calendar year and ends in a second calendar year, such payment shall be paid or commence to be paid in the second calendar year by the
last day of such sixty (60) day period.

(a) Additional Limitation.

(i) Notwithstanding anything in this Agreement to the contrary, if the amount of any compensation, payment
or distribution by the Company to or for the benefit of the Executive, whether paid or payable or distributed or distributable
pursuant to the terms of this Agreement or otherwise, calculated in a manner consistent with Section 280G of the Internal
Revenue Code of 1986, as amended (the "Code"), and the applicable regulations thereunder (the "Aggregate Payments"),
would be subject to the excise tax imposed by Section 4999 of the Code, then the Aggregate Payments shall be reduced (but not
below zero) so that the sum of all of the Aggregate Payments shall be
$1.00 less than the amount at which the Executive becomes subject to the excise tax imposed by Section 4999 of the Code;
provided that such reduction shall only occur if it would result in the Executive receiving a higher After-Tax Amount (as defined
below) than the Executive would receive if the Aggregate Payments were not subject to such reduction. In such event, the
Aggregate Payments shall be reduced in the following order, in each case, in reverse chronological order beginning with the
Aggregate Payments that are to be paid the furthest in time from consummation of the transaction that is subject to Section 280G
of the Code: (1) cash payments not subject to Section 409A of the Code;



(2) cash payments subject to Section 409A of the Code; (3) non-cash forms of benefits and (4) equity-based payments and
acceleration; provided that in the case of all the foregoing Aggregate Payments all amounts or payments that are not subject to
calculation under Treas. Reg. §1.280G- l , Q&A-24(b) or (c) shall be reduced before any amounts that are subject to calculation
under Treas. Reg. §l.280G- l , Q&A-24(b) or (c).

(i) For purposes of this Section 5(b), the "After-Tax Amount" means the amount of the Aggregate Payments
less all federal, state, and local income, excise and employment taxes imposed on the Executive as a result of the Executive' s
receipt of the Aggregate Payments. For purposes of determining the After-Tax Amount, the Executive shall be deemed to pay
federal income taxes at the highest marginal rate of federal income taxation applicable to individuals for the calendar year in
which the determination is to be made, and state and local income taxes at the highest marginal rates of individual taxation in
each applicable state and locality, net of the maximum reduction in federal income taxes which could be obtained from deduction
of such state and local taxes.

(ii) The determination as to whether a reduction in the Aggregate Payments shall be made pursuant to
Section 5(b)(i) shall be made by a nationally recognized accounting firm selected by the Company (the "Accounting Firm"),
which shall provide detailed supporting calculations both to the Company and the Executive within fifteen (15) business days
after the Date of Termination, if applicable, or at such earlier time as is reasonably requested by the Company or the
Executive. Any determination by the Accounting Firm shall be binding upon the Company and the Executive.

(a) Definitions. For purposes of this Section 5, "Change in Control" shall have the same meaning as "Change of
Control," " Change in Control" or any similar phrase provided in the Company' s then-most recently adopted equity incentive plan, as
amended from time to time.

6. Section 409A.

(a) Notwithstanding anything in this Agreement to the contrary, if at the time of the Executive' s separation from
service within the meaning of Section 409A of the Code, the Company determines that the Executive is a "specified employee" within
the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that the Executive becomes entitled to
under this Agreement on account of the Executive' s separation from service would be considered deferred compensation otherwise
subject to the twenty percent (20%) additional tax imposed pursuant to Section 409A(a) of the Code as a result of the application of
Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be provided until the date that is the
earlier of (A) six (6) months and one (1) day after the Executive' s separation from service, or (B) the Executive' s death. If any such
delayed cash payment is otherwise payable on an installment basis, the first payment shall include a catch-up payment covering
amounts that would otherwise have been paid during the six (6) month period but for the application of this provision, and the balance
of the installments shall be payable in accordance with their original schedule.



(a) All in-kind benefits provided and expenses eligible for reimbursement under this Agreement shall be provided by the
Company or incurred by the Executive during the time periods set forth in this Agreement. All reimbursements shall be paid as soon as
administratively practicable, but in no event shall any reimbursement be paid after the last day of the taxable year following the taxable year in
which the expense was incurred. The amount of in kind benefits provided or reimbursable expenses incurred in one (1) taxable year shall not
affect the in-kind benefits to be provided or the expenses eligible for reimbursement in any other taxable year (except for any lifetime or other
aggregate limitation applicable to medical expenses). Such right to reimbursement or in-kind benefits is not subject to liquidation or exchange
for another benefit.

(b) To the extent that any payment or benefit described in this Agreement constitutes " non-qualified deferred
compensation " under Section 409A of the Code, and to the extent that such payment or benefit is payable upon the Executive' s termination
of employment, then such payments or benefits shall be payable only upon the Executive's "separation from service." The determination of
whether and when a separation from service shall have occurred shall be made in accordance with the presumptions set forth in Treasury
Regulation Section l.409A-l(h).

(c) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code. To the extent
that any provision of this Agreement is ambiguous as to its compliance with Section 409A of the Code, the provision shall be read in such a
manner so that all payments hereunder comply with Section 409A of the Code. Each payment pursuant to this Agreement is intended to
constitute a separate payment for purposes of Treasury Regulation Section l.409A-2(b)(2). The parties agree that this Agreement may be
amended, as reasonably requested by either party, and as may be necessary to fully comply with Section 409A
of the Code and all related rules and regulations in order to preserve the payments and benefits provided hereunder without additional cost to
either party.

(d) The Company makes no representation or warranty and shall have no liability to the Executive or any other person if
any provisions of this Agreement are determined to constitute deferred compensation subject to Section 409A of the Code but do not satisfy
an exemption from, or the conditions of, such Section.



7.
Covenants.

Confidential Information and Goodwill; Inventions and Assignment;
Restrictive

 
 
(a) Confidential Information and Goodwill. In consideration of the

Executive' s promises and covenants contained in this Agreement, including the Executive's promise and covenant not to disclose
Confidential Information (as defined below), the Company will provide the Executive with Confidential Information. In further consideration
of the Executive's promises and covenants contained in this Agreement, including the Executive's promise and covenant to utilize the
Goodwill (as defined below) exclusively for the benefit of the Company and its subsidiaries, the Company will allow the Executive to receive
Confidential Information concerning the Company' s and its subsidiaries' technology , customers , vendors and employees and, to the extent
required to fulfill the Executive' s duties, the Company will permit the Executive to represent the Company on its behalf with such persons. To
the extent that the



Executive's duties involve sales or customer relations, the Company will permit the Executive to utilize the Goodwill in the Executive's
sales efforts.

(b) Duties. While employed by the Company, the Executive shall perform the duties required of the Executive
hereunder and, except as otherwise permitted by Section l(b), shall devote the Executive' s reasonable best efforts and exclusive business
time, energy and skill to performing such duties; not make any disparaging remarks regarding the Company or any of its subsidiaries to
any person with whom the Company has business relations, including any customer , vendor or employee of the Company or any of its
subsidiaries; use the Goodwill solely for the benefit of the Company and its subsidiaries; and not interfere in such Goodwill, either
during or after the Executive's employment with the Company.

(c) Delivery of Company Property. The Executive recognizes that all documents, electronic media and other tangible
items which contain Confidential Information are the property of the Company or any of its subsidiaries exclusively. Upon request by
the Company or termination of the Executive' s employment with the Company, the Executive shall promptly return to the Company all
Confidential Information and Company Property within the Executive's possession or control, and shall refrain from taking any
Confidential Information or Company Property or allowing any Confidential Information or Company Property to be taken from the
Company.

(d) Promise and Covenant Not to Disclose. The parties acknowledge that the Company and its subsidiaries are the
sole and exclusive owners of the Confidential Information, as applicable, and that the Company and its subsidiaries have legitimate
business interests in protecting the Confidential Information. The parties further acknowledge that the Company and its subsidiaries have
invested, and continue to inv est, considerable amounts of time and money in obtaining, developing, and preserving the confidentiality
of the Confidential Information and that, by reason of the trust relationship arising between the Executive and the Company, the
Executive owes the Company a fiduciary duty to preserve and protect the Confidential Information from all unauthorized disclosure and
unauthorized use. The Executive shall not, directly or indirectly , disclose Confidential Information to any third party (except to the
Executive's attorneys, the Company's personnel, the Company's attorneys and other persons designated in writing by the Company, or
except as otherwise provided by law or directed or authorized by the Chief Executive Officer or his or her authorized delegate or use
Confidential Information for any purpose other than for the direct benefit of the Company and its subsidiaries while in the Company's
employ and thereafter. The Executive shall comply with the terms of any confidentiali ty, non-disclosure or similar agreement between
the Company or any of its subsidiaries and any third party to the extent applicable to information obtained by the Executive.

(e) Inventions and Assignment. The Executive agrees that he or she will promptly disclose to the Company any and
all Company Inventions, and the Executive hereby irrevocably assigns, and agrees to assign promptly upon the request of the
Company, to the Company all of the Executive's right, title, interest and other ownership rights in and to any and all Company
Inventions . During the Executive's employment or at any time thereafter, upon request of the Company, the Executive will sign,
execute and deliver any and all documents or instruments, including, without limitation , patent applications, declarations, invention



assignments and copyright assignments, and will take any other action which the Company shall deem necessary to perfect in the
Company trademark, copyright or patent rights with respect to Company Inventions , or to otherwise protect the Company's trade secrets
and proprietary interests. The term "Inventions " means discoveries, developments , trade secrets, processes, formulas, data, lists,
software programs, graphics, artwork, logos, works of authorship, ideas, concepts, know-how, designs and techniques, whether or not
any of the foregoing is or are patentable, copyrightable, or registrable under any intellectual property laws or industrial property laws in
the United States or elsewhere. The term "Company Inventions" means all Inventions that (i) relate to the business or proposed
business of the Company or any of its subsidiaries or that are discovered, developed, created, conceived, reduced to practice, made,
learned or written by the Executive, either alone or jointly with others, in the course of the Executive's employment; (ii) utilize,
incorporate or otherwise relate to Confidential Information; or (iii) are discovered, developed, created, conceived, reduced to practice,
made, learned or written by the Executive using property or equipment of the Company or any of its subsidiaries. The Executive agrees
to promptly and fully communicate in writing to the Company (to such department or officer of the Company and in accordance with
such procedures as the Company may direct from time to time) any and all Company Inventions. The Executive acknowledges and
agrees that any work of authorship by the Executive or others comprising Company Inventions shall be deemed to be a "work made for
hire," as that term is defined in the United States Copyright Act (17 U.S.C. § 101 (2000)). To the extent that any such work of authorship
may not be deemed to be a work made for hire, the Executive hereby irrevocably assigns, and agrees to assign promptly upon the request
of the Company, to the Company any and all right, title and interest and other ownership rights the Executive may have in and to such
work. This Agreement does not apply to any Inventions the Executive made before the Executive' s employment with the Company. To
clearly establish the Executive' s rights , the Executive has listed on Exhibit A any Inventions, whether or not patentable or copyrightable
and whether or not reduced to practice, made by the Executive prior to the Executive' s employment with the Company that are owned
by the Executive ("Prior Inventions"), together with the approximate dates of their creation. If no such list is attached, the Executive
represents that there are no Prior Inventions.

(f) Other Promises and Covenants.

(i) The Executive agrees that, during the Executive's employment with the Company and for a period of
twelve (12) months (or, if the Executive shall become entitled to receive the severance pay and benefits provided for in
Section 5(a), eighteen (18) months) following the Date of Termination (the "Non-Competition Period"), the Executive shall
not, directly or indirectly, on the Executive ' s own or another' s behalf, engage in or assist others in any of the following
activities (except on behalf of the Company):

(1) (whether as principal, agent, partner or otherwise) engage in, own, manage, operate, control,
finance, invest in, participate in, or otherwise carry on, or be employed by, associated with, or in any manner connected
with, lend the Executive' s name to, lend the Executive's credit to, or render services or advice to a Competing Business
anywhere in the Geographic Area; or



(1) provide or develop any products, technology or services that are the same as or Substantially
Similar to the products, technology and services provided or developed by the Company or any of its subsidiaries.

(i) If the Executive shall breach his or her obligations under Section
7(f)(i), the Non-Competition Period shall automatically be extended by a period equal to the period commencing on the first breach of
such obligations and ending when all such breaches shall have been cured.

(ii) During the Executive's employment with the Company and for a period of twelve (12) months (or, if the
Executive shall become entitled to receive the severance pay and benefits provided for in Section 5(a), eighteen (18) months)
following termination of employment for any reason (the "Non-Solicitation Period"), the Executive shall not, directly or
indirectly, on the Executive' s own or another' s behalf, engage in or assist others in any of the following activities:

(1) solicit, induce or encourage any customer, distributor , agent, supplier, licensee , or business
relation of the Company or any of its subsidiaries to cease doing business with the Company or any of its subsidiaries, or
in any way interfere with the relationship between any such customer, distributor , agent, supplier, licensee, or business
relation and the Company or any of its subsidiaries;

(2) on behalf of a Competing Business, solicit the business or patronage of any Person who is a
customer, Prospective Customer, distributor or agent of the Company or any of its subsidiaries at any time during the
twelve (12) months before the Date of Termination, whether or not the Executive had personal contact with such Person;

(3) solicit, induce or encourage any employee , independent contractor or agent of the Company or
any of its subsidiaries to terminate the employment or other business relationship of such employee, independent
contractor or agent with the Company or any such subsidiary;

(4) in any way interfere with the employment or other business relationship between the Company or
any of its subsidiaries, on the one hand, and any emplo yee, independent contractor or agent of the Company or any such
subsidiary, on the other hand;

(5) employ, or otherwise engage as an employee, independent contractor, agent or otherwise, any
individual who was an employee, independent contractor or agent of the Company or any of its subsidiaries, or was
otherwise affiliated with the Company or any of its subsidiaries, at any time during the twelve (12) months before the
Date o f Termination; providedthat an employee, independent contractor, or agent shall cease to be covered by this
paragraph twelve (12) months following the date of termination of employment or service of such employee, independent
contractor, or agent; or



(1) attempt to do any of the foregoing.

provided, however, that nothing set forth in this Section 7 shall prohibit the Executive from (A) owning, as a passive investment ,
less than one percent (1%) in the aggregate of any class of capital stock of any corporation if such stock is listed on any national
securities exchange, (B) commencing employment with, or providing services to, a subsidiary, division or unit of any entity that
engages in the Competing Business so long as the Executive does not perform services for the entity that is engaged in the
Competing Business, or (C) initiating bona fide job advertisements of general circulation (including general postings on internet
job sites) for employment or service not targeted to employees, independent contractors or agents of the Company or any of its
subsidiaries.

(i) If the Executive shall breach his or her obligations under Section 7(f)(iii), the Non-Solicitation Period
shall automatically be extended by a period equal to the period commencing on the first breach of such obligations and ending
when all such breaches shall have been cured.

(g) Definitions. For purposes hereof:

(ii) "Company Business" means (1) any business related to the development , engineering , manufacture,
marketing, distribution or sale of products, services or solutions for the mobile satellite communications industry, including the
provision of Internet , Internet of Things (Io T), television or voice services via satellite or land-based communication to mobile
users at sea, on land or in the air, as well as tools to increase communication efficiency, reduce costs and manage network
operations; (2) any business related to the provision of commercially licensed entertainment, including news, sports, music,
training and movies, to commercial or leisure customers in the maritime, hotel or retail markets; (3) any business related to the
development, engineering,
manufacture, marketing, distribution or sale of navigations sensors and systems or inertial sensors and systems for defense or
commercial applications, including self-driving vehicles; and (4) any other business that the Company or any of its subsidiaries
is actively engaged in researching, developing, offering, providing or marketing at the time of the Date of Termination.

(iii) "Company Property" means all physical materials , documents, information, keys, computer software
and hardware, including laptop computers and mobile or handheld computers, manuals, databases , product samples, tapes,
magnetic media, technical notes and any other equipment or items which the Company or any of its subsidiaries provides for or
to the Executive or which otherwise belong to the Company or any of its subsidiaries, and those documents and items which the
Executive may develop or help develop while in the Company' s employ, whether or not developed during regular working hours
or on the premises of the Company or any of its subsidiaries. The term "Company Property" shall include the original of such
materials, any copies thereof, any notes derived from such materials, and any derivative work of such materials.



(i) "Competing Business" means any Entity engaged in any portion of the Company Business, other than
the Company and its subsidiaries.

(ii) "Confidential Information" means the trade secrets and other information of the Company and its
subsidiaries, including but not limited to (1) customer lists , customer contact information, customer purchase information,
pricing information, strategic and marketing plans , compilations of customer information, names of employees, contracts with
third parties, training, financial and marketing books, sales projections, internal employer databases , reports, manuals and
information, including information related to the Company, its subsidiaries or its customers, including those documents and
items which any employee may develop or help develop while in the employ of the Company or any of its subsidiaries, whether
or not developed during regular working hours or on the premises of the Company or such subsidiary; (2) the identity, skills,
personnel file information, performance appraisals and compensation of job applicants, employees, contractors, and consultants;
(3) specialized training, technical and other business information; (4) source code, scripts, user screens, reports or any other
information pertaining to the internal information technology or network of the Company and/or its subsidiaries; (5) information
related to Inventions owned by the Company or any of its subsidiaries or licensed from third parties; (6) information held in
confidence by the Company or any of its subsidiaries or which might provide the Company, any of its subsidiaries or its or their
customers a competitive advantage over others who do not have access to such information; and (7) similar information of third
parties held by the Company or any of its subsidiaries. Unless the context requires otherwise, the term "Confidential
Information" shall include the original of such materials, any copies
thereof , any notes derived from such materials, and any derivative work of such materials . Information that is or becomes
generally available publicly other than directly or indirectly through disclosure by Executive in violation of this Agreement
shall thereafter cease to be Confidential Information.

(iii) "Entity" means and includes any person, partnership , association, corporation, limited liability
company, trust, unincorporated organization or any other business entity or enterprise.

(iv) "Geographic Area" means those jurisdictions in which the Company or any of its subsidiaries conducts
business or in which its products, services or solutions are being sold or marketed at the time of the termination of the
Executive's employment.

(v) "Goodw ill" means the value of the relationships between the Company and its subsidiaries, on the one
hand, and the customers, distributors , agents, suppliers , licensees, employees or other business relations of the Company or any
of its subsidiaries, and others with which the Company or any of its subsidiaries does business, on the other hand.

(vi) "ProspectiveCustomer" means any person or Entity identified as a potential customer of the Company
or any of its subsidiaries to which the Company or



any of its subsidiaries, through any of its employees or agents, has made a business proposal within the twelve (12) months prior to
the Date of Termination.

(i) "Substantially Similar" means substantially similar in function or capability or otherwise competitive to the
products, services or solutions that are being developed, manufactured or sold by the Company or any of its subsidiaries at any time
during the three (3) years before the termination of the Executive's employment for any reason, or that are marketed to substantially the
same type of user or customer as that to which the products, services and solutions of the Company or any of its subsidiaries are
marketed during the three (3) years before the termination of the Executive's employment for any reason or proposed to be marketed
during the one (1) year after the termination of the Executive's employment for any reason.

(h) Acknowledgements Regarding Other Promises and Covenants. With regard to the promises and covenants set forth
herein, the Executive acknowledges and agrees that:

(ii) the restrictions are ancillary to an otherwise enforceable agreement, including the provisions of this
Agreement regarding the disclosure, ownership and use of the Confidential Information and Goodwill of the Company;

(iii) the limitations as to time, geographical area, and scope of activity to be restricted are reasonable and
acceptable to the Executive, and do not impose any greater restraint than is reasonably necessary to protect the Goodwill and other
legitimate business interests of the Company;

(iv) the promises and covenants are supported by mutually-upon consideration as set forth in Sections
2,    and 2 above;

(v) the performance by the Executive, and the enforcement by the Company, of such promises and covenants
will cause no undue hardship on the Executive; and

(vi) the time periods covered by the promises and covenants will not include any period(s) of violation of such
promises or covenants.

(i) Duty to Give Notice of Agreement. During employment by the Company and the period of any post-employment
obligation applicable hereunder, the Executive shall provide written notice to any prospective employer of the Executive's obligations under
this Agreement then in effect, and shall provide a true copy hereof to such prospective employer at the outset of any communications about
employment.

(j) Independent Elements. The parties acknowledge that the promises and covenants contained in this Section 7 are
essential independent elements of this Agreement and that, but for the Executive agreeing to comply with them, the Company would not enter
into this Agreement. Accordingly , the existence or assertion of any claim by the Executive against the Company, whether based on this
Agreement or otherwise, shall not operate as a defense to the Company's enforcement of the promises and covenants in Section 7. An alleged
or actual breach



of the Agreement by the Company will not be a defense to enforcement of any such promise or covenant, or other obligations of the
Executive to the Company. The promises and covenants in this Section 7 will remain in full force and effect regardless of whether the
Executive's employment is terminated by the Company or by the Executive.

(k) Remedies for Breach of Agreement. The Executive agrees that it would be difficult to measure any damages
caused to the Company which might result from any breach by the Executive of the promises set forth in this Section 7, and that in any
event money damages would be an inadequate remedy for any such breach. Accordingly , the Executive agrees that if the Executive
breaches, or proposes to breach, any portion of this Agreement, the Company shall be entitled, in addition to all other remedies that it
may have, to an injunction or other appropriate equitable relief to restrain any such breach without showing or proving any actual
damage to the Company and without posting any bond.

8. Other Agreements; Cooperation.

(a) Third-Party Agreements and Rights. The Executive represents to the Company that the Executive's execution of
this Agreement, the Executive' s employment with the Company and the performance of the Executive's duties for the Company do not
and will not violate any obligations the Executive may have to any previous employer or other party. In the Executive's work for the
Company, the Executive will not disclose or make use of any information in violation of any agreements with or rights of any previous
employer or other party, and the Executive will not bring to the premises of the Company or any of its subsidiaries any copies or other
tangible embodiments of non-public information belonging to or obtained from any previous employer or other party.

(b) Litigation and Regulatory Cooperation. During and after the Executive's employment, the Executive shall
cooperate with the Company and its subsidiaries in the defense or prosecution of any claims or actions now in existence or which may be
brought in the future against or on behalf of the Company or any of its subsidiaries which relate to events or occurrences that transpired
while the Executive was employed by the Company. The Executive' s cooperation in connection with such claims or actions shall
include, but not be limited to, being reasonably available to meet with counsel to prepare for discovery or trial and to act as a witness on
behalf of the Company or any of its subsidiaries at mutually convenient times. During and after the Executive' s employment, the
Executive also shall cooperate with the Company in connection with any investigation or review of any federal, state or local regulatory
authority as any such investigation or review relates to events or occurrences that transpired while the Executive was employed by the
Company. Any cooperation services hereunder shall be scheduled to take into account the Executive's personal and professional
obligations at such time. The Company shall reimburse the Executive for any reasonable out-of-pocket expenses incurred in connection
with the Executive's performance of obligations pursuant to this Section filhl.

(c) Protected Disclosures and Other Protected Action. Nothing in this Agreement shall be interpreted or applied to
prohibit the Executive from making any good faith report to any governmental agency or other governmental entity (a "Government
Agency") concerning any act or omission that the Executive reasonably believes constitutes a possible



violation of federal or state law or making other disclosures that are protected under the anti retaliation or whistleblower provisions of
applicable federal or state law or regulation. In addition, nothing in this Agreement limits the Executive' s ability to communicate with
any Government Agency or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency,
including the Executive's ability to provide documents or other information, without notice to the Company. In addition, for the
avoidance of doubt, pursuant to the federal Defend Trade Secrets Act of 2016, the Executive shall not be held criminally or civilly liable
under any federal or state trade secret law or under this Agreement for the disclosure of a trade secret that (i) is made (1) in confidence to
a federal, state, or local government official, either directly or indirectly, or to an attorney; and (2) solely for the purpose of reporting or
investigating a suspected violation of law; or (ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal.

9. Compensation Recovery. Notwithstanding any other provision in this Agreement to the contrary, the Executive
acknowledges and agrees that any incentive-based compensation, or any other compensation, paid to the Executive, whether or not
pursuant to this Agreement or any other agreement or arrangement with the Company or any of its subsidiaries, will be subject to such
deductions, clawback, recoupment or recovery as may be required to be made pursuant to applicable law or regulation, stock exchange
listing requirement or any clawback, recoupment, recovery or similar policy adopted by the Company or any of its subsidiaries from
time to time.

10. Consent to Jurisdiction. The parties hereby consent to the jurisdiction of the Superior Court of the State of Rhode Island
and the United States District Court for the District of Rhode Island and their respective appellate courts. Accordingly, with respect to
any such court action, the Executive (a) submits to the personal jurisdiction of such courts; (b) consents to service of process; and (c)
waives any other requirement (whether imposed by statute , rule of court or otherwise) with respect to personal jurisdiction or service of
process. ANY ACTION, DEMAND, CLAIM OR COUNTERCLAIM ARISING UNDER OR RELATING TO THIS
AGREEMENT OR THE EXECUTIVE'S EMPLOYMENT WITH THE COMPANY, INCLUDING WITHOUT LIMITATION
ANY CLAIMS OF DISCRIMINATION ARISING UNDER STATE OR FEDERAL LAW, WILL BE RESOLVED BY A JUDGE
ALONE AND EACH OF THE COMPANY AND THE EXECUTIVE WAIVES ANY RIGHT TO A JURY TRIAL THEREOF.

11. Integration. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof
and supersedes all prior agreements between the parties concerning such subject matter, as well as any offer letter, employment
agreement or severance agreement, provided that the Equity Documents shall remain in full force and effect.

12. Withholding; Tax Effect. All payments made by the Company to the Executive under this Agreement shall be net of any
tax or other amounts required to be withheld by the Company under applicable law. Nothing in this Agreement shall be construed to
require the Company to make any payments to compensate the Executive for any adverse tax effect associated with any payments or
benefits or for any deduction or withholding from any payment or benefit.



13. Successor to the Executive. This Agreement shall inure to the benefit of and be enforceable by the Executive' s personal
representatives , executors, administrators, heirs, distributees, devisees and legatees. In the event of the Executive' s death after the
Executive's termination of employment but prior to the completion by the Company of all payments due him or her under this
Agreement, the Company shall continue such payments to the Executive' s beneficiary designated in writing to the Company prior to the
Executive' s death (or to the Executive's estate, if the Executive fails to make such designation).

14. Enforceability. If any portion or provision of this Agreement (including , without limitation , any portion or provision of
any section of this Agreement) shall to any extent be declared illegal or unenforceable by a court of competent jurisdiction, then the
remainder of this Agreement, or the application of such portion or provision in circumstances other than those as to which it is so
declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of this Agreement shall be valid and
enforceable to the fullest extent permitted by law.

15. Survival. The provisions of this Agreement shall survive the termination of this Agreement and/or the termination of the
Executive' s employment to the extent necessary to effectuate the terms contained herein.

16. Severability. If any of the provisions of this Agreement, including but not limited to the covenants in Section 7 of this
Agreement, are deemed unenforceable by a court of competent jurisdiction because they are overly broad, then the court shall have the
ability to modify the offending provision in order to make it enforceable. Should any term or provision of this Agreement be declared
illegal, invalid or unenforceable by any court of competent jurisdiction and if such provision cannot be modified to be enforceable, such
provision shall immediately become null and void, leaving the remainder of this Agreement in full force and effect. The language of all
parts of this Agreement shall in all cases be construed as a whole, according to its fair meaning, and not strictly for or against either of
the parties.

17. Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed by the waiving party.
The failure of any party to require the performance of any term or obligation of this Agreement, or the waiver by any party of any
breach of this Agreement, shall not prevent any subsequent enforcement of such term or obligation or be deemed a waiver of any
subsequent breach.

18. Notices. Any notices, requests, demands and other communications provided for by this Agreement shall be sufficient if
in writing and delivered in person or sent by a nationally recognized overnight courier service or by registered or certified mail, postage
prepaid, return receipt requested, to the Executive at the last address the Executive has filed in writing with the Company or, in the case
of the Company, at its principal executive offices, attention of the Board.

19. Amendment. This Agreement may be amended or modified only by a written instrument signed by the Executive and
by a duly authorized representative of the Company (other than the Executive).



20. Governing Law. This Agreement is a Rhode Island contract and shall be construed under and be governed in all respects
by the laws of the State of Rhode Island, without giving effect to the conflict of laws principles of the State of Rhode Island. With
respect to any disputes concerning federal law , such disputes shall be determined in accordance with the law as it would be interpreted
and applied by the United States Court of Appeals for the First Circuit.

21. Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and
delivered shall be taken to be an original; but such counterparts shall together constitute one and the same document.

22. Counsel. The Executive acknowledges and agrees that the Company has recommended that the Executive retain separate
legal counsel to advise the Executive regarding the terms and conditions of this Agreement and that the Executive has had sufficient
time to review, evaluate, understand and consult with separate legal counsel regarding the consequences of executing this Agreement.
The Executive acknowledges and agrees that the Company' s outside legal counsel, Foley Hoag LLP, and the Company' s legal
personnel represent the Company and not the Executive, that the Executive is not a client of any of the foregoing legal counsel and that
none of the foregoing legal counsel owes the Executive any of the duties they would owe to a client.

23. Fees and Expenses. Except as expressly provided otherwise in this Agreement , each party shall bear all expenses incurred
by such party in connection with the negotiation , execution, delivery and enforcement of this Agreement, including attorneys' fees and
disbursements. Notwithstanding the foregoing, the Company will reimburse Executive for attorney' s fees (up to $5,000) and
disbursements reasonably incurred by Executive in connection with the negotiation and documentation of this Agreement.



IN WITNESS WHEREOF, the parties have executed this Agreement effective on the date and year first above written.

KVH Industries, Inc.

By: /S/ CATHY-ANN MARTINE-

DOLECKI

Name: Cathy-Ann Martine-Dolecki

Title: Chair of the Board

EXECUTIVE
 

                            /S/ FELISE B. FEINGOLD            
                            Felise B. Feingold

 



Exhibit A Prior Inventions

None.



EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement ("Agreement") is made as of May 9, 2022 between KVH Industries, Inc. a Delaware
corporation (the "Company"), and Robert J. Balog (the "Executive").

WHEREAS, the Company desires to continue to employ the Executive and the Executive desires to continue to be employed
by the Company on the terms and conditions contained herein,

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged , the parties agree as follows :

1. Employment.

(a) Term. The Company shall employ the Executive and the Executive shall be employed by the Company pursuant to
this Agreement until such employment is terminated in accordance with the provisions hereof (the "Term"). The Executive' s
employment with the Company will continue to be "at will," meaning that the Executive' s employment may be terminated by the
Company or the Executive at any time and for any reason, subject to the terms of this Agreement.

(b) Position and Duties. During the Term, the Executive shall serve as the Chief Technology Officer of the
Company, and shall have such powers and duties as may from time to time be prescribed by the Board of Directors of the Company
(the "Board") consistent with the Executive ' s position. The Executive shall report to the Chief Executive Officer. The Executive
shall devote the Executive' s full working time and efforts to the business and affairs of the Company. Notwithstanding the foregoing,
the Executive may serve on other boards of directors , with the prior approval of the Board (not to be unreasonably withheld), or
engage in religious, charitable or other community activities as long as such services and activities are disclosed to the Board and, in
the judgment of the Board, do not interfere with the Executive' s performance of the Executiv e' s duties to the Company.

2. Compensation and Related Matters.

(c) Base Salary. During the Term, the Executive' s initial annual base salary shall be paid at the rate of $339,488
per year. The Executive' s base salary shall be reviewed annually by the Board or the Compensation Committee of the Board (the
"Compensation Committee"). The base salary in effect at any given time is referred to herein as the "Base Salary." The Base
Salary shall be payable in a manner that is consistent with the Company' s usual payroll practices for executive officers.

(d) Incentive Compensation. During the Term, the Executive shall be eligible to receive cash incentive compensation
as determined by the Board or the Compensation Committee from time to time. The Executive' s target annual incentive compensation
shall be forty percent (40%) of the Executive' s Base Salary, which percentage may be modified from time to time by the Board or the
Compensation Committee. The target annual incentive



compensation in effect at any given time is referred to herein as the "Target Bonus." Except as otherwise provided herein or as
provided under applicable Company policy, to earn incentive compensation, the Executive must be employed by the Company on the
day such incentive compensation is paid. Target incentives do not constitute a promise of payment, and the Executive's actual cash
incentive compensation will depend in part on the performance of the Company and the Executive, as determined by the Board or the
Compensation Committee in its discretion.

(a) Expenses. The Executive shall be entitled to receive prompt reimbursement for all reasonable expenses incurred
by the Executive during the Term in performing services hereunder, in accordance with the policies and procedures then in effect and
established by the Company for its executive officers.

(b) Other Benefits. During the Term, the Executive shall be eligible to participate in or receive benefits under the
Company's policies and employee benefit plans in effect from time to time, subject to the terms of such policies and plans and to the
Company's ability to amend, modi fy, replace or terminate such policies and plans, including with respect to paid time off.

(c) Equity. The equity awards held by the Executive shall be governed by the terms and conditions of the Company ' s
applicable equity incentive plan(s) and the applicable award agreement(s) governing the terms of such equity awards held by the
Executive (collectively , the "Equity Document s" ); provided , however, and notwithstanding anything to the contrary in the Equity
Documents, Section 4(b)(iii) of this Agreement shall apply in the event of a termination by the Company without Cause (as defined
below) or by the Executive for Good Reason (as defined below), or, if either such event shall occur during a Change in Control Period
(as defined below), Section 5(a)(iii) shall apply instead.

(d) Retention Compensation.

(i) If the Executive continues to serve as an employee of the Company from the date hereof through
December 31, 2022 (the "Retention Date"), then (1) the Company shall pay the Executive a cash retention bonus (the
"Retention Bonus") in an amount equal to seventy-five percent (75%) of Executive's Base Salary in effect on the date hereof,
such Retention Bonus to be paid within thirty (30) days after the Retention Date in a manner that is consistent with the Company'
s usual payroll practices for executive officers and (2) notwithstanding anything to the contrary in any applicable option
agreement or other stock-based award agreement, all stock option and other stock based awards subject to vesting held by the
Executive (collectively, the "Equity Awards") that would otherwise vest in the twelve (12) months after the Retention Date
(assuming that any performance-based conditions to vesting shall have been satisfied at the target level of performance) shall on
the Retention Date accelerate and become exercisable or non-forfeitable.

(ii) If before December 31, 2022, either (1) the Company shall terminate the employment of the Executive
without Cause (as defined below) or (2) the Executive shall terminate the Executive' s employment for Good Reason (as
defined



below), then the Company shall pay the Executive a pro rata portion of the Retention Bonus (based on (x) the number of days
the Executive was employed by the Company between the date of this Agreement and the Date of Termination, divided by (y)
the number of days between the date of this Agreement and December 31, 2022) (the "Partial Retention Bonus"), such
Partial Retention Bonus to be paid in the form of a continuation of the Executive's regular salary payments (and in a manner
that is consistent with the Company' s usual payroll practices for executive officers) until the full amount of such Partial
Retention Bonus shall have been paid. If the Executive shall subsequently become entitled to receive the full amount of the
Retention Bonus pursuant to the following Section 2(f)(iii), then the Executive shall receive no further payments under this
Section 2(f)(ii), and any amounts theretofore paid under this Section 2(f)(ii) shall be credited toward the payment of the full
amount of the Retention Bonus.

(i) If (1) before December 31, 2022 either (A) the Company shall tem1inate the employment of the Executive
without Cause (as defined below) or (B) the Executive shall terminate the Executive' s employment for Good Reason (as defined
below) and (2) before or after December 31, 2022, the Executive shall become entitled to receive the severance pay and benefits
provided for in Section 5(a), then the Executive shall receive the full amount of the Retention Bonus pursuant to Section 2( f)(i ),
and, solely for purposes of determining the timing of payment of the Retention Bonus, the Retention Date shall be the later of
the date of such Change of Control or the date of such termination.

(a) Total Compensation. Except as expressly set forth in Section 4 or Section
5 or as provided under applicable Company policy, the Executive shall not receive any

compensation or benefits from the Company other than as provided in this Section 2.

3. Termination. During the Term, the Executive' s employment hereunder may be terminated without any breach of this
Agreement under the following circumstances:

(b) Death. The Executive' s employment hereunder shall terminate upon the Executive' s death.

(c) Disability. The Company may terminate the Executive' s employment if the Executive is disabled and unable to
perform the essential functions of the Executive's then existing position or positions under this Agreement with or without reasonable
accommodation as required by law for a period of one hundred twenty (120) days (which need not be consecutive) in any twelve (12)
month period. If any question shall arise as to whether during any period the Executive is disabled so as to be unable to perform the
essential functions of the Executive's then-existing position or positions with or without reasonable accommodation as required by
law, the Executive may, and at the request of the Company shall, submit to the Company a certification in reasonable detail by a
physician selected by the Company to whom the Executive or the Executive's guardian has no reasonable objection as to whether the
Executive is so disabled and, if so, how long such disability is expected to continue, and such certification shall for the purposes of
this Agreement be conclusive of the issue. The Executive shall cooperate with any reasonable request of the physician in connection
with such certification. If such question shall arise and the Executive shall fail to submit such certification



promptly after a request therefor, the Company' s determination of such issue shall be binding on the Executive. Nothing in this Section
3(b) shall be construed to waive the Executive' s rights, if any, under existing law including, without limit ation, the Family and Medical
Leave Act of 1993, 29 U.S.C. §2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. §12101 et seq.

(a) Termination by Company for Cause. The Company may terminate the Executive's employment hereunder for
Cause. Any determination of Cause will be made by a resolution approved by a majority of the members of the Board. For purposes of
this Agreement, "Cause" shall mean:

(i) any breach of fiduciary duties to the Company or any of its subsidiaries by the Executive that would
reasonably be expected to result in material injury or reputational harm to the Company or such subsidiary;

(ii) the commission by the Executive of any felony or any crime (whether or not a felony) involving moral
turpitude, deceit , or fraud, or any reckless or willful misconduct by the Executive that would reasonably be expected to result
in material injury or reputational harm to the Company or any of its subsidiaries if the Executive were to be retained in the
Executive's position;

(iii) conduct by the Executive constituting a material act of misconduct in connection with the performance of
the Executive' s duties, including, without
limit ation, misappropriation of funds or property of the Company or any of its subsidiaries, other than the occasional,
customary and de minimis use of such property for personal purposes;

(iv) illegal or controlled substance abuse or repeated insobriety by the Executive that would reasonably be
expected to result in material injury or reputational harm to the Company or any of its subsidiaries;

(v) the Executive' s material negligence or dereliction in the performance of, or failure or refusal to
perform, the Executive's material duties of employment with the Company (for reasons other than disability) , which, if
curable, is not cured to the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from
the Company thereof;

(vi) a material breach by the Executive of any provision of this Agreement, which , if curable, is not cured to
the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from the Company thereof;

(vii) a material violation by the Executive of the Company' s written policies and procedures in effect from
time to time, which, if curable, is not cured to the reasonable satisfaction of the Company within thirty (30) days after receipt of
written notice from the Company thereof; or

(viii) the Executive' s refusal or failure to cooperate with a bona fide internal investigation or an investigation by
regulatory or law enforcement authorities , after being instructed by the Company to cooperate, or the willful destruction or
failure to



preserve documents or other materials known to be relevant to such investigation or the Executive' s inducement of others to
fail to cooperate or to produce documents or other materials in connection with such investigation , which, if curable , is not
cured to the reasonable satisfaction of the Company within thirty (30) days after receipt of written notice from the Company
thereof.

In addition, the Executive's employment shall be deemed to have terminated for Cause if, on the Date of Termination (as defined
below), facts and circumstances exist that would have justified a termination for Cause, even if such facts and circumstances are
discovered after such termination; provided that such discovery occurs within six months following the Date of Termination .

Notwithstanding the foregoing, any action or inaction taken by Executive based upon Executive's reasonable reliance on advice of
counsel to the Company or the direction of the Board of Directors will not form the basis for Cause. For the avoidance of doubt,
"Cause" does not exist solely due to any failure to achieve any performance targets , whether relating to Executive, the Company, or
otherwise.

(a) Termination without Cause. The Company may terminate the Executive ' s employment hereunder at any time
without Cause. Any termination by the Company of the Executive's employment under this Agreement which does not constitute a
termination for Cause under Section 3(c) and does not result from the death or disability of the Executive under Section
Section 3(a) or Section 3(c) shall be deemed a termination without Cause.

(b) Termination by the Executive. The Executive may terminate the Executive' s employment hereunder at any time
for any reason, including but not limited to Good Reason. For purposes of this Agreement, "Good Reason" shall mean that the
Executive has complied with the Good Reason Process (as defined below) following the occurrence of any of the following events
without the Executive' s prior approval:

(i) a material diminution in the Executive's title, responsibilities or authority , or the assignment to the
Executive of responsibilities materially inconsistent with the responsibilities customarily associated with the Executive's
position(s) at the Company; provided, however, that the following changes in responsibilities or authority shall not constitute a
material diminution: a suspension, with pay, of some or all the Executive's responsibilities and authority in connection with
any allegation that the Executive has engaged in wrongdoing or any investigation thereof, including without limitation any
assessment of whether the Company has Cause for termination of the Executive's employment;

(ii) a reduction of the Executive' s Base Salary, except for any reduction similarly affecting all or
substantially all executive officers of the Company;

(iii) a change in the geographic location at which the Executive is regularly required to provide services to the
Company by more than 25 miles (other than requirements for travel commensurate with the Executive's position); or



(i) a material breach of this Agreement by the Company or a material failure to pay compensation when due.

"Good Reason Process" shall mean that (i) the Executive notifies the Company in writing of the occurrence of the Good Reason
condition within ninety (90) days after the Executive first knows, or should have known, of such condition; (ii) the Executive
cooperates in good faith with the Company' s efforts, for a period not less than thirty (30) days following such notice (the "Cure
Period"), to remedy the condition; (iii) notwithstanding such efforts, the Good Reason condition continues to exist at the end of the
Cure Period; and (iv) the Executive terminates the Executive 's employment within ninety (90) days after the end of the Cure Period. If
the Company cures the Good Reason condition during the Cure Period, Good Reason shall be deemed not to have occurred.

(a) Notice of Termination. Except for termination as specified in Section 3(a), any termination of the Executive' s
employment by the Company or any such termination by the Executive shall be communicated by written Notice of Termination to the
other party hereto. For purposes of this Agreement , a "Notice of Termination" shall mean a notice of termination of employment
which shall indicate the specific termination provision in this Agreement relied upon.

(b) Date of Termination. "Date of Termination " shall mean:

(i) if the Executive's employment is terminated by the Executive's death, the date of the Executive' s
death;

(ii) if the Executive's employment is terminated on account of disability under Section 3(b) or by the
Company for Cause under Section 3(c), the date on which Notice of Termination is given;

(iii) if the Executive' s employment is terminated by the Company without Cause under Section 3(d), the date
on which a Notice of Termination is given or the date otherwise specified by the Company in the Notice of Termination;

(iv) if the Executive' s employment is terminated by the Executive under Section 3(e) other than for Good
Reason, thirty (30) days after the date on which a Notice of Termination is given; and

(v) if the Executive's employment is terminated by the Executive under Section 3(e) for Good Reason, the
date on which a Notice of Termination is given after the end of the Cure Period.

Notwithstanding the foregoing, in the event that the Executive gives a Notice of Termination to the Company, the Company may
unilate rally accelerate the Date of Termination and such acceleration shall not result in a termination by the Company for purposes of
this Agreement.

(c) Other Positions. Upon termination of the Executive ' s employment for any reason, the Executive shall
immediately (and with immediate effect) resign any offices or other



positions that the Executive may hold with the Company or any subsidiary of the Company, unless the Company shall otherwise agree
in writing.

(a) No Duty to Mitigate. The Executive shall have no duty to mitigate the amount of any payment contemplated
by this Agreement , nor will any earnings that the Executive may receive from any other source reduce any such payment.

4. Compensation Upon Termination.

(a) Termination Generally. If the Executive's employment with the Company is terminated for any reason, the
Company shall pay or provide to the Executive (or to the Executive's authorized representative or estate) (i) any Base Salary earned
through the Date of Termination , unpaid expense reimbursements (subject to, and in accordance with, Section 2(c) of this Agreement)
and unused vacation or paid time off that accrued through the Date of Termination, which amounts shall be paid on or before the time
required by law but in no event more than thirty (30) days after the Executive's Date of Termination; (iii) any cash-based annual
incentive award earned but unpaid with respect to a fiscal year ending on or before the Date of Termination, and (iii) any vested benefits
the Executive may have under any employee benefit plan of the Company through the Date of Termination , which vested benefits shall
be paid and/or provided in accordance with the terms of such employee benefit plans (collectively, the "Accrued Benefits").

(b) Termination by the Company without Cause or by the Executive for Good Reason. During the Term, if the
Executive's employment is terminated by the Company without Cause as provided in Section 3(d), or the Executive terminates the
Executive's employment for Good Reason as provided in Section 3(e), then the Company shall pay the Executive the Executive's
Accrued Benefits. In addition, subject to (i) the Executive signing a separation agreement and release in a form provided by the
Company (the "Separation Agreement and Release"), which the Executive shall have twenty-one (21) calendar days (or forty-five
(45) calendar days in the event of a group termination) to consider signing and seven (7) business days after signing to revoke
acceptance and which shall include, without limitation, a general release of claims, a reaffirmation of the restrictive covenants in Section
7 hereof, and a statement that if the Executive breaches any provision of this Agreement or other restrictive covenants then in effect, all
payments hereunder (other than the Accrued Benefits) shall immediately cease, and
(ii) the Separation Agreement and Release becoming irrevocable, all within the time frame set forth in the Separation Agreement and
Release but in no event later than sixty (60) days after the Date of Termination:

(i) the Company shall pay the Executive an amount equal to twelve
(12) months of the Executive ' s Base Salary at the highest rate in effect during the twelve
(12) months before the Date of Termination;

(ii) the Company shall pay the Executive a lump sum in cash in an amount equal to a pro rata portion (based
on the number of days the Executive was employed by the Company in the calendar year in which the Date of Termination
occurs divided by 365) of the Executive' s Target Bonus in effect for such calendar year (the



amounts contemplated by Section 4(b)(i) and this Section 4(b)(ii), collectively , the "Base Severance Amount");

(i) notwithstanding anything to the contrary in any applicable option agreement or other stock-based award
agreement, all Equity Awards that would have vested had the Executive remained employed by the Company for an additional
twelve
(12) months after the Date of Termination (assuming that any performance-based conditions to vesting shall have been satisfied at
the target level of performance) shall immediately accelerate and become exercisable or non-forfeitable as of the later of (i) the
Date of Termination or (ii) the effective date of the Separation Agreement and Release (the "Accelerated Vesting Date");
provided that any termination or forfeiture of the unvested portion of such Equity Awards that would otherwise occur on the Date
of Termination in the absence of this Agreement will be delayed until the earlier of the effective date of the Separation Agreement
and Release or the end of the sixty (60) day period following the Date of Termination, and such termination or forfeiture will only
occur if the vesting pursuant to this subsection does not occur due to the absence of the Separation Agreement and Release
becoming fully effective within the time period set forth therein. Notwithstanding the foregoing, no additional vesting of the
Equity Awards (other than the acceleration provided pursuant to this Section 4(b)(iii)) shall occur during the period between the
Date of Termination and the Accelerated Vesting Date; and

(ii) subject to the Executive' s copayment of premium amounts at the active employees' rate and the Executive
' s proper election to receive benefits under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended
("COBRA"), the Company shall pay the monthly employer contribution that the Company would have made to provide health
insurance to the Executive if the Executive had remained employed by the Company until the earliest of (A) the twelve (12)
month anniversary of the Date of Termination; (B) the Executive's eligibility for group medical plan benefits under any other
employer' s group medical plan; or (C) the cessation of the Executive ' s continuation rights under COB RA ; provided, however,
if the Company determines that it cannot pay such amounts without potentially violating applicable law (including, without limit
ation, Section 2716 of the Public Health Service Act), incurring penalties under applicable law or creating adverse tax
consequences for participants in the Company' s health insurance plans, then the Company will convert such payments to taxable
payroll payments directly to the Executive for the time period specified above. Such payments shall be subject to tax-related
deductions and withholdings and paid on the Company' s regular payroll dates.

The amount payable under Section 4(b)(ii) shall be paid within thirty (30) days after the Separation Agreement and Release becomes
irrevocable. The other amounts payable under this Section 4(b) shall be paid out in substantially equal installments in accordance with
the Company's payroll practice over twelve (12) months commencing within sixty (60) days after the Date of Termination; provided,
however, that if the sixty (60) day period begins in one (1) calendar year and ends in a second calendar year, the Severance Amount
shall begin to be paid in the second calendar year by the last day of such sixty (60) day period; provided, further, that the initial
payment shall include a catch-up payment to cover amounts retroactive to the day immediately following the Date of Termination .



5. Change in Control Payment. The provisions of this Section 5 set forth certain terms of an agreement reached between the
Executive and the Company regarding the Executive's rights and obligations in connection with a Change in Control of the Company.
These provisions are intended to assure and encourage in advance the Executive's continued attention and dedication to the Executive's
assigned duties and the Executive's objectivity during the pendency and after the occurrence of any such event. These provisions shall
apply in lieu of, and expressly supersede, the provisions of Section 4(b) regarding severance pay and benefits upon a termination of
employment, if such termination of employment occurs within six (6) months before, or within twelve (12) months after, the occurrence
of the first event constituting a Change in Control (the "Change in Control Period"). For the avoidance of doubt, any
severance pay and benefits that may have been received under Section 4(b) shall be credited against any severance pay and benefits
payable under this Section 5. The provisions of this Section 5 shall terminate and be of no further force or effect beginning after the
Change in Control Period has ended.

(a) Change in Control. During the Term, if during the Change in Control Period, the Executive's employment is
terminated by the Company without Cause as provided in Section 3(d) or the Executive terminates the Executive's employment for
Good Reason as provided in Section 3(e), then, subject to (i) the Executive signing the Separation Agreement and Release, (ii) the
Separation Agreement and Release becoming irrevocable, all within the time frame set forth in the Separation Agreement and Release
but in no event more than sixty (60) days after the Date of Termination and (iii) if the Date of Termination occurs before the
consummation of the first event constituting a Change in Control, the consummation of such Change in Control:

(i) the Company shall pay the Executive a lump sum in cash in an amount equal to one and one-half (1.5)
times the sum of (A) twelve (12) months of the Executive's Base Salary at the highest rate in effect during the twelve (12)
months before the Date of Termination plus (B) the Executive's Target Bonus for the then-current year;

(ii) the Company shall pay the Executive a lump sum in cash in an amount equal to a pro rata portion (based
on the number of days the Executive was employed by the Company in the calendar year in which the Date of Termination
occurs divided by 365) of the Executive's Target Bonus in effect for such calendar year (the amounts contemplated by Section
5(a)(i) and this Section 5(a)(ii), collective ly, the "Change in Control Severance Amount");

(iii) notwithstanding anything to the contrary in any applicable option agreement or other stock-based award
agreement, all Equity Awards (assuming that any performance-based conditions to vesting shall have been satisfied at the target
level of performance) shall immediately accelerate and become fully exercisable or non forfeitable as of the latest of (i) the Date
of Termination, (ii) the Accelerated Vesting Date and (iii) the consummation of such Change in Control; provided that any
termination or forfeiture of the unvested portion of such Equity Awards that would otherwise occur on the Date of Termination in
the absence of this Agreement will be delayed until the later of the Accelerated Vesting Date and the date of consummation of
such Change in Control and will only occur if the vesting pursuant to this subsection does



not occur due to the absence of the Separation Agreement and Release becoming fully effective within the time period set forth
therein or the failure of such Change in Control to be consummated within the time period set forth in this Section 5 (the "Delay
Period"). Notwithstanding the foregoing, no additional vesting of the Equity Awards (other than the acceleration provided
pursuant to this Section 5(a)(iii)) shall occur during the Delay Period; and

(i) subject to the Executive's copayment of premium amounts at the active employees' rate and the
Executive's proper election to receive benefits under COBRA, the Company shall pay the monthly employer contribution that
the Company would have made to provide health insurance to the Executive if the Executive had remained employed by the
Company until the earliest of (A) the eighteen (18) month anniversary of the Date of Termination, (B) the Executive's eligibility
for group medical plan benefits under any other employer's group medical plan or (C) the cessation of the Executive's
continuation rights under COBRA; provided, however, if the Company determines that it cannot pay such amounts without
potentially violating applicable law (including, without limitation , Section 2716 of the Public Health Service Act), incurring
penalties under applicable law or creating adverse tax consequences for participants in the Company's health insurance plans,
then the Company will convert such payments to taxable payroll payments directly to the Executive for the time period
specified above. Such payments shall be subject to tax-related deductions and withholdings and paid on the Company's regular
payroll dates.

The amounts and benefits payable under this Section 5(a) shall be paid or commence to be paid within sixty (60) days after the later of
the Date of Termination and the date of such Change in Control; provided, however, that if the sixty (60) day period begins in one (1)
calendar year and ends in a second calendar year, such payment shall be paid or commence to be paid in the second calendar year by
the last day of such sixty (60) day period.

(a) Additional Limitation.

(i) Notwithstanding anything in this Agreement to the contrary, if the amount of any compensation, payment
or distribution by the Company to or for the benefit of the Executive, whether paid or payable or distributed or distributable
pursuant to the terms of this Agreement or otherwise, calculated in a manner consistent with Section 280G of the Internal
Revenue Code of 1986, as amended (the "Code"), and the applicable regulations thereunder (the "Aggregate Payments"),
would be subject to the excise tax imposed by Section 4999 of the Code, then the Aggregate Payments shall be reduced (but not
below zero) so that the sum of all of the Aggregate Payments shall be
$1.00 less than the amount at which the Executive becomes subject to the excise tax imposed by Section 4999 of the Code;
provided that such reduction shall only occur if it would result in the Executive receiving a higher After-Tax Amount (as
defined below) than the Executive would receive if the Aggregate Payments were not subject to such reduction . In such event,
the Aggregate Payments shall be reduced in the following order, in each case, in reverse chronological order beginning with the
Aggregate Payments that are to be paid the furthest in time from consummation of the transaction that is subject to Section
280G of the Code: (1) cash payments not subject to Section 409A of the Code;



(2) cash payments subject to Section 409A of the Code; (3) non-cash forms of benefits and (4) equity-based payments and
acceleration; provided that in the case of all the foregoing Aggregate Payments all amounts or payments that are not subject to
calculation under Treas. Reg. §1.280G-1, Q&A-24(b) or (c) shall be reduced before any amounts that are subject to calculation
under Treas. Reg. §1.2800 -1, Q&A-24(b) or (c).

(i) For purposes of this Section 5(b), the "After-Ta x Amount" means the amount of the Aggregate
Payments less all federal, state, and local income , excise and employment taxes imposed on the Executive as a result of the
Executive's receipt of the Aggregate Payments. For purposes of determining the After-Tax Amount, the Executive shall be
deemed to pay federal income taxes at the highest marginal rate of federal income taxation applicable to individuals for the
calendar year in which the determination is to be made, and state and local income taxes at the highest marginal rates of
individual taxation in each applicable state and locality, net of the maximum reduction in federal income taxes which could be
obtained from deduction of such state and local taxes.

(ii) The determination as to whether a reduction in the Aggregate Payments shall be made pursuant to
Section 5(b)(i) shall be made by a nationally recognized accounting firm selected by the Company (the "Accounting Firm"),
which shall provide detailed supporting calculations both to the Company and the Executive within fifteen (15) business days
after the Date of Termination, if applicable, or at such earlier time as is reasonably requested by the Company or the
Executive. Any determination by the Accounting Firm shall be binding upon the Company and the Executive.

(a) Definitions. For purposes of this Section 5, "Change in Control" shall have the same meaning as "Change of
Control," " Change in Control" or any similar phrase provided in the Company' s then-most recently adopted equity incentive plan, as
amended from time to time.

6. Section 409A.

(a) Notwithstanding anything in this Agreement to the contrary, if at the time of the Executive's separation from
service within the meaning of Section 409A of the Code, the Company determines that the Executive is a "specified employee" within
the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that the Executive becomes entitled to
under this Agreement on account of the Executive' s separation from service would be considered deferred compensation otherwise
subject to the twenty percent (20%) additional tax imposed pursuant to Section 409A(a) of the Code as a result of the application of
Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be provided until the date that is the
earlier of (A) six (6) months and one (1) day after the Executive's separation from service, or (B) the Executive's death. If any such
delayed cash payment is otherwise payable on an installment basis, the first payment shall include a catch-up payment covering
amounts that would otherwise have been paid during the six (6) month period but for the application of this provision, and the balance
of the installments shall be payable in accordance with their original schedule.



(a) All in-kind benefits provided and expenses eligible for reimbursement under this Agreement shall be provided by
the Company or incurred by the Executive during the time periods set forth in this Agreement. All reimbursements shall be paid as soon
as administratively practicable, but in no event shall any reimbursement be paid after the last day of the taxable year following the
taxable year in which the expense was incurred. The amount of in kind benefits provided or reimbursable expenses incurred in one (1)
taxable year shall not affect the in-kind benefits to be provided or the expenses eligible for reimbursement in any other taxable year
(except for any lifetime or other aggregate limitation applicable to medical expenses). Such right to reimbursement or in-kind benefits is
not subject to liquidation or exchange for another benefit.

(b) To the extent that any payment or benefit described in this Agreement constitutes "non-qualified deferred
compensation" under Section 409A of the Code, and to the extent that such payment or benefit is payable upon the Executive's
termination of employment, then such payments or benefits shall be payable only upon the Executive' s "separation from service." The
determination of whether and when a separation from service shall have occurred shall be made in accordance with the presumptions
set forth in Treasury Regulation Section 1.409A-l(h).

(c) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code. To the
extent that any provision of this Agreement is ambiguous as to its compliance with Section 409A of the Code, the provision shall be read
in such a manner so that all payments hereunder comply with Section 409A of the Code. Each payment pursuant to this Agreement is
intended to constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b)(2). The parties agree that this
Agreement may be amended, as reasonably requested by either party, and as may be necessary to fully comply with Section 409A
of the Code and all related rules and regulations in order to preserve the payments and benefits provided hereunder without additional cost
to either party.

(d) The Company makes no representation or warranty and shall have no liability to the Executive or any other
person if any provisions of this Agreement are determined to constitute deferred compensation subject to Section 409A of the Code but
do not satisfy an exemption from, or the conditions of, such Section.



7.
Covenants.
 

Confidential Information and Goodwill; Inventions and
Assignment; Restrictive

 
 
(a) Confidential Information and Goodwill. In consideration of
the

Executive's promises and covenants contained in this Agreement, including the Executive's promise and covenant not to disclose
Confidential Information (as defined below), the Company will provide the Executive with Confidential Information . In further
consideration of the Executive' s promises and covenants contained in this Agreement, including the Executive ' s promise and
covenant to utilize the Goodwill (as defined below) exclusively for the benefit of the Company and its subsidiaries, the Company will
allow the Executive to receive Confidential Information concerning the Company' s and its subsidiari es' technology, customers,
vendors and employees and, to the extent required to fulfill the Executive' s duties, the Company will permit the Executive to represent
the Company on its behalf with such persons. To the extent that the



Executive' s duties involve sales or customer relations , the Company will permit the Executive to utilize the Goodwill in the Executive's
sales efforts.

(b) Duties. While employed by the Company, the Executive shall perform the duties required of the Executive
hereunder and, except as otherwise permitted by Section l( b), shall devote the Executive's reasonable best efforts and exclusive business
time, energy and skill to performing such duties; not make any disparaging remarks regarding the Company or any of its subsidiaries to
any person with whom the Company has business relations, including any customer, vendor or employee of the Company or any of its
subsidiaries; use the Goodwill solely for the benefit of the Company and its subsidiaries; and not interfere in such Goodwill, either
during or after the Executive's employment with the Company.

(c) Delivery of Company Property. The Executive recognizes that all documents, electronic media and other tangible
items which contain Confidential Information are the property of the Company or any of its subsidiaries exclusively. Upon request by the
Company or termination of the Executive' s employment with the Company, the Executive shall promptly return to the Company all
Confidential Information and Company Property within the Executive' s possession or control, and shall refrain from taking any
Confidential Information or Company Property or allowing any Confidential Information or Company Property to be taken from the
Company.

(d) Promise and Covenant Not to Disclose. The parties acknowledge that the Company and its subsidiaries are the
sole and exclusive owners of the Confidential Information, as applicable, and that the Company and its subsidiaries have legitimate
business interests in protecting the Confidential Information. The parties further acknowledge that the Company and its subsidiaries have
invested, and continue to inv est, considerable amounts of time and money in obtaining, developing, and preserving the confidentiality of
the Confidential Information and that, by reason of the trust relationship arising between the Executive and the Company, the Executive
owes the Company a fiduciary duty to preserve and protect the Confidential Information from all unauthorized disclosure and
unauthorized use. The Executive shall not, directly or indirectly , disclose Confidential Information to any third party (except to the
Executive's attorneys, the Company' s personnel , the Company' s attorneys and other persons designated in writing by the Company, or
except as otherwise provided by law or directed or authorized by the Chief Executive Officer or his or her authorized delegate or use
Confidential Information for any purpose other than for the direct benefit of the Company and its subsidiaries while in the Company ' s
employ and thereafter. The Executive shall comply with the terms of any confidentiality, non-disclosure or similar agreement between
the Company or any of its subsidiaries and any third party to the extent applicable to information obtained by the
Executive .

(e) Inventions and Assignment. The Executive agrees that he or she will promptly disclose to the Company any and
all Company Inventions, and the Executive hereby irrevocably assigns, and agrees to assign promptly upon the request of the
Company, to the Company all of the Executive's right , title, interest and other ownership rights in and to any and all Company
Inventions . During the Executive' s employment or at any time thereafter, upon request of the Company, the Executive will sign,
execute and deliver any and all documents or
instruments , including, without limitation , patent applications, declarations, invention



assignments and copyright assignments, and will take any other action which the Company shall deem necessary to perfect in the
Company trademark, copyright or patent rights with respect to Company Inventions, or to otherwise protect the Company's trade
secrets and proprietary interests. The term "Inventions" means discoveries , developments, trade secrets, processes, formulas, data,
lists, software programs, graphics, artwork, logos, works of authorship , ideas, concepts, know-how, designs and techniques, whether or
not any of the foregoing is or are patentable, copyrightable , or registrable under any intellectual property laws or industrial property
laws in the United States or elsewhere. The term "Company Inventions" means all Inventions that (i) relate to the business or
proposed business of the Company or any of its subsidiaries or that are discovered , developed , created , conceived, reduced to
practice, made, learned or written by the Executive, either alone or jointly with others, in the course of the Executive's employment; (ii)
utilize, incorporate or otherwise relate to Confidential Information ; or (iii) are discovered , developed, created, conceiv ed, reduced to
practice, made, learned or written by the Executive using property or equipment of the Company or any of its subsidiaries. The
Executive agrees to promptly and fully communicate in writing to the Company (to such department or officer of the Company and in
accordance with such procedures as the Company may direct from time to time) any and all Company Inventions. The Executive
acknowledges and agrees that any work of authorship by the Executive or others comprising Company Inventions shall be deemed to
be a "work made for hire," as that term is defined in the United States Copyright Act (17 U.S.C. § 101 (2000)). To the extent that any
such work of authorship may not be deemed to be a work made for hire, the Executive hereby irrevocably assigns, and agrees to assign
promptly upon the request of the Company, to the Company any and all right, title and interest and other ownership rights the
Executive may have in and to such work. This Agreement does not apply to any Inventions the Executive made before the Executive's
employment with the Company. To clearly establish the Executive's rights, the Executive has listed on Exhibit A any Inventions,
whether or not patentable or copyrightable and whether or not reduced to practice, made by the Executive prior to the Executive's
employment with the Company that are owned by the Executive ("Prior Inventions"), together with the approximate dates of their
creation. If no such list is attached, the Executive represents that there are no Prior Inventions .

(f) Other Promises and Covenants.

(i) The Executive agrees that, during the Executive's employment with the Company and for a period of
twelve (12) months (or, if the Executive shall become entitled to receive the severance pay and benefits provided for in
Section 5(a), eighteen (18) months) following the Date of Termination (the "Non-Competition Period"), the Executive shall
not, directly or indirectly, on the Executive's own or another' s behalf, engage in or assist others in any of the following
activities (except on behalf of the Company):

(1) (whether as principal, agent, partner or otherwise) engage in, own, manage, operate, control,
finance, invest in, participate in, or otherwise carry on, or be employed by, associated with, or in any manner connected
with, lend the Executive's name to, lend the Executive's credit to, or render services or advice to a Competing Business
anywhere in the Geographic Area; or



(1) provide or develop any products , technology or services that are the same as or Substantially
Similar to the products, technology and services provided or developed by the Company or any of its subsidiaries.

(i) If the Executive shall breach his or her obligations under Section
7.W.ill, the Non-Competition Period shall automatically be extended by a period equal to
the period commencing on the first breach of such obligations and ending when all such breaches shall have been cured.

(ii) During the Executive' s employment with the Company and for a period of twelve (12) months (or, if the
Executive shall become entitled to receive the severance pay and benefits provided for in Section 5(a), eighteen (18) months)
following termination of employment for any reason (the "Non-Solicitation Period"), the Executive shall not, directly or
indirectly, on the Executive's own or another' s behalf, engage in or assist others in any of the following activities:

(1) solicit, induce or encourage any customer, distributor , agent, supplier, licensee, or business
relation of the Company or any of its subsidiaries to cease doing business with the Company or any of its subsidiaries, or
in any way interfere with the relationship between any such customer, distributor, agent, supplier , licensee, or business
relation and the Company or any of its subsidiaries;

(2) on behalf of a Competing Business, solicit the business or patronage of any Person who is a
customer, Prospective Customer, distributor or agent of the Company or any of its subsidiaries at any time during the
twelve (12) months before the Date of Terminati on, whether or not the Executive had personal contact with such Person;

(3) solicit, induce or encourage any employee, independent contractor or agent of the Company or
any of its subsidiaries to terminate the employment or other business relationship of such employee, independent
contractor or agent with the Company or any such subsidiary;

(4) in any way interfere with the employment or other business relationship between the Company or
any of its subsidiaries, on the one hand, and any employee, independent contractor or agent of the Company or any such
subsidiary, on the other hand;

(5) employ, or otherwise engage as an employee, independent contractor, agent or otherwise, any
individual who was an employee, independent contractor or agent of the Company or any of its subsidiaries, or was
otherwise affiliated with the Company or any of its subsidiaries, at any time during the twelve (12) months before the
Date of Termination; provided that an employee, independent contractor , or agent shall cease to be covered by this
paragraph twelve (12) months following the date of termination of employment or service of such employee, independent
contractor, or agent; or



(1) attempt to do any of the foregoing.

provided, however, that nothing set forth in this Section 7 shall prohibit the Executive from (A) owning, as a passive investment ,
less than one percent (1%) in the aggregate of any class of capital stock of any corporation if such stock is listed on any national
securities exchange, (B) commencing employment with, or providing services to, a subsidiary, division or unit of any entity that
engages in the Competing Business so long as the Executive does not perform services for the entity that is engaged in the
Competing Business, or (C) initiating bona fide job advertisements of general circulation (including general postings on internet
job sites) for employment or service not targeted to
employe es, independent contractors or agents of the Company or any of its subsidiaries.

(i) If the Executive shall breach his or her obligations under Section 7(f)(iii), the Non-Solicitation Period
shall automatically be extended by a period equal to the period commencing on the first breach of such obligations and ending
when all such breaches shall have been cured.

(g) Definitions. For purposes hereof:

(i) "Company Business" means (1) any business related to the development , engineering, manufacture,
marketing, distribution or sale of products, services or solutions for the mobile satellite communications indust ry, including the
provision of Internet, Internet of Things (IoT), television or voice services via satellite or land-based communication to mobile
users at sea, on land or in the air, as well as tools to increase communication efficiency , reduce costs and manage network
operations; (2) any business related to the provision of commercially licensed entertainment , including news, sports, music,
training and movies, to commercial or leisure customers in the maritime, hotel or retail markets; (3) any business related to the
development , engineering, manufacture, marketing, distribution or sale of navigations sensors and systems or inertial sensors
and systems for defense or commercial applications , including self-driving vehicles; and (4) any other business that the
Company or any of its subsidiaries is actively engaged in researching, developing , offering, providing or marketing at the time
of the Date of Termination.

(ii) "Company Property" means all physical materials, documents, information, keys, computer software
and hardware, including laptop computers and mobile or handheld computers, manuals , databases , product samples, tapes,
magnetic
media, technical notes and any other equipment or items which the Company or any of its subsidiaries provides for or to the
Executive or which otherwise belong to the Company or any of its subsidiaries, and those documents and items which the
Executive may develop or help develop while in the Company's employ, whether or not developed during regular working
hours or on the premises of the Company or any of its subsidiaries. The term "Company Property" shall include the original
of such materials, any copies thereof, any notes derived from such materials, and any derivative work of such materials .



(i) "Competing Business" means any Entity engaged in any portion of the Company Business, other than
the Company and its subsidiaries.

(ii) "Confidential Information" means the trade secrets and other information of the Company and its
subsidiaries, including but not limited to (1) customer lists , customer contact information , customer purchase information,
pricing information, strategic and marketing plans, compilations of customer information, names of employees, contracts with
third parties, training, financial and marketing books, sales projections, internal employer databases , reports, manuals and
information, including information related to the Company, its subsidiaries or its customers, including those documents and
items which any employee may deve lop or help develop while in the employ of the Company or any of its subsidiaries, whether
or not developed during regular working hours or on the premises of the Company or such subsidiary; (2) the
ide ntity, skills, personnel file information , performance appraisals and compensation of job applicants, employees, contractors,
and consultants; (3) specialized training, technical and other business information; (4) source code, scripts, user screens, reports or
any other information pertaining to the internal information technology or network of the Company and/or its subsidiaries; (5)
information related to Inventions owned by the Company or any of its subsidiaries or licensed from third parties; (6) information
held in confidence by the Company or any of its subsidiaries or which might provide the Company, any of its subsidiaries or its or
their customers a competitive advantage over others who do not have access to such information; and (7) similar information of
third parties held by the Company or any of its subsidiaries. Unless the context requires otherwise, the term "Confidential
Information" shall include the original of such materials, any copies
thereof , any notes derived from such materials, and any derivative work of such materials. Information that is or becomes
generally available publicly other than directly or indirectly through disclosure by Executive in violation of this Agreement
shall thereafter cease to be Confidential Information.

(iii) "Entity" means and includes any person, partnership, association, corporation, limited liability company,
trust, unincorporated organization or any other business entity or enterprise.

(iv) "Geographic Area" means those jurisdictions in which the Company or any of its subsidiaries conducts
business or in which its products, services or solutions are being sold or marketed at the time of the termination of the Executive's
employment.

(v) "Goodw ill" means the value of the relationships between the Company and its subsidiaries, on the one
hand, and the customers, distributors, agents, suppliers, licens ees, employees or other business relations of the Company or any
of its subsidiaries, and others with which the Company or any of its subsidiaries does business, on the other hand.

(vi) "Prospective Customer" means any person or Entity identified as a potential customer of the Company
or any of its subsidiaries to which the Company or



any of its subsidi aries, through any of its employees or agents, has made a business proposal within the twelve (12) months
prior to the Date of Termination.

(i) "Substantially Similar" means substantially similar in function or capability or otherwise competitive to
the products, services or solutions that are being developed , manufactured or sold by the Company or any of its subsidiaries at
any time during the three (3) years before the termination of the Executive' s employment for any reason , or that are marketed to
substantially the same type of user or customer as that to which the products, services and solutions of the Company or any of its
subsidiaries are marketed during the three (3) years before the termination of the Executive's employment for any reason or
proposed to be marketed during the one (1) year after the termination of the Executive' s employment for any reason.

(h) Acknowledgements Regarding Other Promises and Covenants. With regard to the promises and covenants set
forth herein, the Executive acknowledges and agrees that:

(i) the restrictions are ancillary to an otherwise enforceable agreement, including the provisions of this
Agreement regarding the disclos ure, ownership and use of the Confidential Information and Goodwill of the Company;

(ii) the limitations as to time, geographical area, and scope of activity to be restricted are reasonable and
acceptable to the Executive, and do not impose any greater restraint than is reasonably necessary to protect the Goodwill and
other legitimate business interests of the Company;

(iii) the promises and covenants are supported by mutually-upon consideration as set forth in Sections
2, 1 and    above;

(iv) the performance by the Executive, and the enforcement by the Company, of such promises and
covenants will cause no undue hardship on the Executive ; and

(v) the time periods covered by the promises and covenants will not include any period(s) of violation of
such promises or covenants.

(i) Duty to Give Notice of Agreement. During employment by the Company and the period of any post-employment
obligation applicable hereunder, the Executive shall provide written notice to any prospective employer of the Executive' s obligations
under this Agreement then in effect, and shall provide a true copy hereof to such prospective employer at the outset of any
communications about employment.

(j) Independent Elements . The parties acknowledge that the promises and covenants contained in this Section 7 are
essential independent elements of this Agreement and that, but for the Executive agreeing to comply with them, the Company would not
enter into this Agreement. Accordingly , the existence or assertion of any claim by the Executive against the Company, whether based
on this Agreement or otherwise, shall not operate as a defense to the Company's enforcement of the promises and covenants in Section
7. An alleged or actual breach



of the Agreement by the Company will not be a defense to enforcement of any such promise or covenant, or other obligations of the
Executive to the Company. The promises and covenants in this Section 7 will remain in full force and effect regardless of whether the
Executive' s employment is terminated by the Company or by the Executive.

(k) Remedies for Breach of Agreement. The Executive agrees that it would be difficult to measure any damages
caused to the Company which might result from any breach by the Executive of the promises set forth in this Section 7, and that in any
event money damages would be an inadequate remedy for any such breach. Accordingly, the Executive agrees that if the Executive
breaches, or proposes to breach, any portion of this Agreement, the Company shall be entitled, in addition to all other remedies that it
may have, to an injunction or other appropriate equitable relief to restrain any such breach without showing or proving any actual
damage to the Company and without posting any bond.

8. Other Agreements; Cooperation.

(a) Third-Party Agreements and Rights. The Executive represents to the Company that the Executive's execution of
this Agreement, the Executive' s employment with the Company and the performance of the Executive's duties for the Company do not
and will not violate any obligations the Executive may have to any previous employer or other party. In the Executive's work for the
Company, the Executive will not disclose or make use of any information in violation of any agreements with or rights of any previous
employer or other party, and the Executive will not bring to the premises of the Company or any of its subsidiaries any copies or other
tangible embodiments of non-public information belonging to or obtained from any previous employer or other party.

(b) Litigation and Regulatory Cooperation. During and after the Executive's employment, the Executive shall
cooperate with the Company and its subsidiaries in the defense or prosecution of any claims or actions now in existence or which may
be brought in the future against or on behalf of the Company or any of its subsidiaries which relate to events or occurrences that
transpired while the Executive was employed by the Company. The Executive' s cooperation in connection with such claims or actions
shall include, but not be limited to, being reasonably available to meet with counsel to prepare for discovery or trial and to act as a
witness on behalf of the Company or any of its subsidiaries at mutually convenient times. During and after the Executive's employment,
the Executive also shall cooperate with the Company in connection with any investigation or review of any federal, state or local
regulatory authority as any such investigation or review relates to events or occurrences that transpired while the Executive was
employed by the Company. Any cooperation services hereunder shall be scheduled to take into account the Executive's personal and
professional obligations at such time. The Company shall reimburse the Executive for any reasonable out-of-pocket expenses incurred in
connection with the Executive' s performance of obligations pursuant to this Section 8(b).

(c) Protected Disclosures and Other Protected Action. Nothing in this Agreement shall be interpreted or applied to
prohibit the Executive from making any good faith report to any governmental agency or other governmental entity (a "Government
Agency") concerning any act or omission that the Executive reasonably believes constitutes a possible



violation of federal or state law or making other disclosures that are protected under the anti retaliation or whistleblower provisions
of applicable federal or state law or regulation. In addition, nothing in this Agreement limits the Executiv e' s ability to communicate
with any Government Agency or otherwise participate in any investigation or proceeding that may be
conducted by any Government Agency, including the Executive' s ability to provide documents or other information, without notice to
the Company. In addition, for the avoidance of doubt, pursuant to the federal Defend Trade Secrets Act of 2016, the Executive shall
not be held criminally or civilly liable under any federal or state trade secret law or under this Agreement for the disclosure of a trade
secret that (i) is made (1) in confidence to a federal, state, or local government official, either directly or indir ectly, or to an attorney;
and (2) solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or other
document file d in a lawsuit or other proceedin g, if such filing is made under seal.

9. Compensation Recovery. Notwithstanding any other provision in this Agreement to the contrary, the Executive
acknowledges and agrees that any incentive-based compensation, or any other compensation, paid to the Executive, whether or not
pursuant to this Agreement or any other agreement or arrangement with the Company or any of its subsidiaries, will be subject to such
deductions, clawback, recoupment or recovery as may be required to be made pursuant to applicable law or regulation, stock exchange
listing requirement or any clawback, recoupment, recovery or similar policy adopted by the Company or any of its subsidiaries from
time to time.

10. Consent to Jurisdiction . The parties hereby consent to the jurisdiction of the Superior Court of the State of Rhode Island
and the United States District Court for the District of Rhode Is land and their respective appellate courts. Accordingly, with respect to
any such court action, the Executive (a) submits to the personal jurisdiction of such courts; (b) consents to service of process; and (c)
waives any other requirement (whether imposed by statute, rule of court or otherwise) with respect to personal jurisdiction or service of
process. ANY ACTION, DEMAND, CLAIM OR COUNTERCLAIM ARISING UNDER OR RELATING TO THIS
AGREEMENT OR THE EXECUTIVE'S EMPLOYMENT WITH THE COMPANY, INCLUDING WITHOUT LIMITATION
ANY CLAIMS OF DISCRIMINATION ARISING UNDER STATE OR FEDERAL LAW, WILL BE RESOLVED BY A JUDGE
ALONE AND EACH OF THE COMPANY AND THE EXECUTIVE WAIVES ANY RIGHT TO A JURY TRIAL THEREOF.

11. .    Integration. This Agreement constitutes the entire agreement between the parties with respect to the subject matter
hereof and supersedes all prior agreements between the parties concerning such subject matter, as well as any offer letter, employment
agreement or severance agreement, provided that the Equity Documents shall remain in full force and effect.

12. Withholding; Tax Effect. All payments made by the Company to the Executive under this Agreement shall be net of any
tax or other amounts required to be withheld by the Company under applicable law. Nothing in this Agreement shall be construed to
require the Company to make any payments to compensate the Executive for any adverse tax effect associated with any payments or
benefits or for any deduction or withholding from any payment or benefit.



13. Successor to the Executive. This Agreement shall inure to the benefit of and be enforceable by the Executive's personal
representati ves, executors, administrators, heirs, distributees , devisees and legatees. In the event of the Executive's death after the
Executive' s termination of employment but prior to the completion by the Company of all payments due him or her under this
Agreement , the Company shall continue such payments to the Executive' s beneficiary designated in writing to the Company prior to
the Executive's death (or to the Executive's estate, if the Executive fails to make such designation).

14. Enforceability. If any portion or provision of this Agreement (including, without limitation , any portion or provision of
any section of this Agreement) shall to any extent be declared illegal or unenforceable by a court of competent jurisdiction, then the
remainder of this Agreement, or the application of such portion or provision in circumstances other than those as to which it is so
declared illegal or unenforceable, shall not be affected thereby , and each portion and provision of this Agreement shall be valid and
enforceable to the fullest extent permitted by law.

15. Survival. The provisions of this Agreement shall survive the termination of this Agreement and/or the termination of the
Executive's employment to the extent necessary to effectuate the terms contained herein.

16. Severability. If any of the provisions of this Agreement , including but not limited to the covenants in Section 7 of this
Agreement, are deemed unenforceable by a court of competent jurisdiction because they are overly broad, then the court shall have the
ability to modify the offending provision in order to make it enforceable. Should any term or provision of this Agreement be declared
illegal, invalid or unenforceable by any court of competent jurisdiction and if such provision cannot be modified to be enforceable, such
provision shall immediately become null and void, leaving the remainder of this Agreement in full force and effect. The language of all
parts of this Agreement shall in all cases be construed as a whole, according to its fair meaning, and not strictly for or against either of
the parties.

17. Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed by the waiving party.
The failure of any party to require the performance of any term or obligation of this Agreement, or the waiver by any party of any
breach of this Agreement, shall not prevent any subsequent enforcement of such term or obligation or be deemed a waiver of any
subsequent breach.

18. Notices. Any notices, requests, demands and other communications provided for by this Agreement shall be sufficient if
in writing and delivered in person or sent by a nationally recognized overnight courier service or by registered or certified mail, postage
prepaid, return receipt requested, to the Executive at the last address the Executive has filed in writing with the Company or, in the case
of the Company, at its principal executive offices, attention of the Board.

19. Amendment. This Agreement may be amended or modified only by a written instrument signed by the Executive and
by a duly authorized representative of the Company (other than the Executive).



20. Governing Law. This Agreement is a Rhode Island contract and shall be construed under and be governed in all respects
by the laws of the State of Rhode Island, without giving effect to the conflict of laws principles of the State of Rhode Island . With
respect to any disputes concerning federal law, such disputes shall be determined in accordance with the law as it would be interpreted
and applied by the United States Court of Appeals for the First Circuit.

21. Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and
delivered shall be taken to be an original; but such counterparts shall together constitute one and the same document.

22. Counsel. The Executive acknowledges and agrees that the Company has recommended that the Executive retain separate
legal counsel to advise the Executive regarding the terms and conditions of this Agreement and that the Executive has had sufficient
time to review , evaluate, understand and consult with separate legal counsel regarding the consequences of executing this Agreement.
The Executive acknowledges and agrees that the Company' s outside legal counsel, Foley Hoag LLP, and the Company' s legal
personnel represent the Company and not the Executive, that the Executive is not a client of any of the foregoing legal counsel and that
none of the foregoing legal counsel owes the Executive any of the duties they would owe to a client.



IN WITNESS WHEREOF, the parties have executed this Agreement effective on the date and year first above written.

KVH Industries, Inc.

By: /S/ CATHY-ANN MARTINE-DOLECKI

Name: Cathy-Ann Martine-Dolecki Title: Chair of the Board
 

EXECUTIVE

/S/ ROBERT J. BALOG            
                    Robert J. Balog



Exhibit A Prior Inventions

None.



Exhibit 31.1

Certification of Principal Executive Officer
Pursuant to Rule 13a-14 or 15d-14 under the Securities Exchange Act of 1934 as Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Brent C. Bruun, certify that:

1. I have reviewed this quarterly report on Form 10-Q of KVH Industries, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: August 9, 2022

/s/ Brent C. Bruun

Brent C. Bruun

President, Chief Executive Officer and Director



Exhibit 31.2

Certification of Principal Financial Officer
Pursuant to Rule 13a-14 or 15d-14 under the Securities Exchange Act of 1934 as Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Roger A. Kuebel, certify that:

1. I have reviewed this quarterly report on Form 10-Q of KVH Industries, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: August 9, 2022

/s/ Roger A. Kuebel

Roger A. Kuebel

Chief Financial Officer



Exhibit 32.1
CERTIFICATION PURSUANT TO

18 U.S.C. §1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of KVH Industries, Inc. (the “Company”) for the quarter ended June 30, 2022, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned President, Chief Executive Officer and Director, and Chief
Financial Officer of the Company, certifies, to his best knowledge and belief, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Brent C. Bruun /s/ Roger A. Kuebel
Brent C. Bruun Roger A. Kuebel

President, Chief Executive Officer and Director Chief Financial Officer

Date: August 9, 2022 Date: August 9, 2022


