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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 8, 2022

UFP TECHNOLOGIES, INC.
(Exact Name of Registrant as Specified in its Charter)

Delaware 001-12648 04-2314970
(State or Other Jurisdiction of Incorporation) (Commission File Number) (IRS Employer Identification No.)
100 Hale Street, Newburyport, MA - USA 01950-3504
(Address of Principal Executive Offices) (Zip Code)

(978) 352-2200
(Registrant’s Telephone Number, Including Area Code)

N/A
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instructions A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e4(c) under the Exchange Act (17 CFR 240.13e-4(c))

oood

Securities registered pursuant to Section 12(b) of the Act:

Title of Class Trading Symbol(s) Name of each exchange on which registered
Common stock. $0.01 par value UFPT The NASDAQ Stock Market, LL.C.

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On June 8, 2022, at the Annual Meeting of Stockholders of UFP Technologies, Inc. (the “Company”), the stockholders
approved the amendment and restatement of the Company’s 2009 Non-employee Director Stock Incentive Plan (as amended, the
“Director Plan”) increasing the maximum number of shares issuable under the Director Plan from 975,000 to 1,075,000.

A more detailed description of the Director Plan is set forth in Proposal 3 of the Company’s definitive proxy statement on
Form DEF 14A filed with the Securities and Exchange Commission on April 29, 2022. A copy of the Director Plan is also attached to
this report as Exhibit 10.01 and is incorporated herein by reference.

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

On June 10, 2022. the Company filed a Restated Certificate of Incorporation with the Secretary of State of the State of
Delaware integrating into a single instrument previous amendments to the Certificate of Incorporation.

A copy of the Restated Certificate of Incorporation is attached hereto as Exhibit 3.01, to this Current Report on Form 8-K and
is incorporated herein by reference.

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

On June 8, 2022, the “Company held its Annual Meeting of Stockholders (the “Meeting”). As of the close of business on April
11, 2022, the record date for the Meeting, there were 7,561,495 shares of the Company’s common stock outstanding, with each share
entitled to one vote. During the Meeting, the Company’s stockholders voted on the matters set forth below.
Proposal 1

The seven director nominees named in our proxy statement were elected, each for a one-year term as set forth in the Company’s

proxy statement dated April 27, 2022, as amended on May 11, 2022. The following table sets forth the vote of the stockholders at the
Meeting with respect to the election of directors:

Nominee For Withheld Broker Non-Votes
R. Jeffrey Bailly 6,175,401 373,997 -
Thomas Oberdorf 6,107,525 441,873 -
Marc Kozin 6,060,336 489,062 -
[Daniel C. Croteau 6,123,092 426,306 -
Cynthia L. Feldmann 6,087,746 461,652 -
Joseph John Hassett 6,442,578 106,820 -
Symeria Hudson 6,445,848 103,550 -

Proposal 2

The Company’s stockholders voted upon and approved the compensation paid to the Company’s named executive officers based
upon the following votes:

For Against Abstain Broker Non-Votes
5,971,840 556,934 20,624 503,526

Proposal 3
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The Company’s stockholders voted upon and approved the amendment and restatement of the Company’s 2009 Non-Employee
Director Stock Incentive Plan based upon the following votes:

For

Against Abstain Broker Non-Votes

6,157,782

376,695 14,921 503,526

Proposal 4

The Company’s stockholders voted upon and approved the ratification of the appointment of Grant Thornton LLP to serve as
the Company’s independent registered public accounting firm for 2022 based upon the following votes:

For

Against Abstain Broker Non-Votes

7,006,845

45,984 95

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

3.01 Restated Certificate of Incorporation

10.01 Amended and Restated 2009 Non-Employee Director Stock Incentive Plan

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

SIGNATURES

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 hereunto duly authorized.

Dated: June 14, 2022

UFP TECHNOLOGIES, INC.

By: /s/Ronald J. Lataille

Ronald J. Lataille, Chief
Financial
Officer and Senior Vice President
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Exhibit 3.01

RESTATED CERTIFICATE OF INCORPORATION
OF
UFP TECHNOLOGIES, INC.

(Pursuant to Sections 245 of the
General Corporation Law of the State of Delaware)

UFP Technologies, Inc., a corporation organized and existing under and by virtue of the provisions of the General
Corporation Law of the State of Delaware (the “General Corporation Law”),

DOES HEREBY CERTIFY:

1. That the name of this corporation is UFP Technologies, Inc. and that this corporation was originally incorporated pursuant
to the General Corporation Law on October 15, 1993; and

2.  That the Board of Directors duly adopted resolutions authorizing the restatement of the Certificate of Incorporation of
this corporation,

RESOLVED, that the Certificate of Incorporation of this corporation be restated in its entirety to read as follows:
FIRST: The name of the corporation (hereinafter called the “Corporation”) is UFP Technologies, Inc.

SECOND: The address, including street, number, city, and county, of the registered office of the Corporation in the
State of Delaware is 251 Little Falls Drive, Wilmington, County of Newcastle, Delaware 19808; and the name of the registered agent of
the Corporation in the State of Delaware at such address is Corporation Service Company.

THIRD: The nature of the business and the purposes to be conducted and promoted by the Corporation, shall be (a) to
engage in the manufacture, sale, research and development of packaging and specialty products and (b) any lawful business, to promote
any lawful purpose, and to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware.

FOURTH:

(a) The total number of shares of all classes of stock which the Corporation shall have authority to issue is (i)
20,000,000 shares of Common Stock, $.01 par value per share (“Common Stock™), and (ii) 1,000,000 shares of Preferred Stock, $.01 par
value per share (the “Preferred Stock™).

(b) The Preferred Stock may be issued and designated by the Board of Directors, in one or more classes or series
and with such rights, powers, preferences and terms and at such times and for such consideration as the Board of Directors shall
determine, without further stockholder action. With respect to each class or series of Preferred Stock, prior to issuance, the Board of
Directors by resolution shall designate that class or series to distinguish it from other classes and series of stock of the Corporation,
shall specify the number of shares to be included in the class or series, and shall fix the rights, powers, preferences and terms of the
shares of the class or series, including, but without limitation: (i) the dividend rate, which may be fixed or variable, its preference as to
any other class or series of capital stock, and whether dividends will be cumulative or noncumulative; (ii) whether the shares are to be
redeemable and, if so, at what times and prices (which price or prices may, but need not, vary according to the time or circumstances of
such redemption) and on what other terms and conditions; (iii) the terms and amount of any sinking fund provided for the purchase or
redemption of the shares; (iv) whether the shares shall be convertible or exchangeable and, if so, the times, prices, rates, adjustments and
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other terms of such conversion or exchange; (v) the voting rights, if any, applicable to the shares in addition to those prescribed by law;
(vi) the restrictions and conditions, if any, on the issue or reissue of any additional shares of such class or series or of any other class or
series of Preferred Stock ranking on a parity with or prior to the shares of such class or series; (vii) whether, and the extent to which,
any of the rights, powers, preferences and terms of any such class or series may be made dependent upon facts ascertainable outside of
the Certificate of Incorporation or outside the resolution or resolutions providing for the issuance of such class or series by the Board of
Directors, provided that the manner in which such facts shall operate is clearly set forth in the resolution or resolutions providing for the
issuance of such class or series adopted by the Board of Directors; and (viii) the rights of the holders of such shares upon voluntary or
involuntary liquidation, dissolution or winding up of the Corporation.

AMENDED AND RESTATED CERTIFICATE OF DESIGNATION
of
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
UFP TECHNOLOGIES, INC.

UFP Technologies, Inc., a corporation organized and existing under the General Corporation Law of the State of
Delaware (the “Corporation”), in accordance with the provisions of Section 103 thereof, DOES HEREBY CERTIFY:

That pursuant to the authority vested in the Board of Directors of the Corporation (the “Board of Directors”)
in accordance with the provisions of the certificate of incorporation, as amended, of the Corporation (the “Certificate of
Incorporation”), the said Board of Directors, effective as of March 20, 2009, adopted the following resolution creating a series
0f 20,000 shares of Preferred Stock designated as “Series A Junior Participating Preferred Stock”:

RESOLVED, that pursuant to the authority vested in the Board of Directors of this Corporation in accordance
with the provisions of the Certificate of Incorporation, a series of Preferred Stock, par value $0.01 per share, of
the Corporation be and hereby is created, and that the designation and number of shares thereof and the voting and
other powers, preferences and relative, participating, optional or other rights of the shares of such series and the
qualifications, limitations and restrictions thereof are as follows:

Series A Junior Participating Preferred Stock:

1. Designation and Amount. There shall be a series of Preferred Stock that shall be designated “Series A
Junior Participating Preferred Stock,” and the number of shares constituting such series shall be 20,000. Such number of shares
may be increased or decreased by resolution of the Board of Directors; provided, however, that no decrease shall reduce the
number of shares of Series A Junior Participating Preferred Stock to less than the number of shares then issued and outstanding
plus the number of shares issuable upon exercise of outstanding rights, options or warrants or upon conversion of outstanding
securities issued by the Corporation.

2. Dividends and Distribution.

(A) Subject to the prior and superior rights of the holders of any shares of any class or series of stock of the
Corporation ranking prior and superior to the shares of Series A Junior Participating Preferred Stock with respect to dividends,
the holders of shares of Series A Junior Participating Preferred Stock outstanding at the close of business on the business
day immediately preceding each Quarterly Dividend Payment Date (as defined below) (or on such other record date as the
Board of Directors may specify), in preference to the holders of shares of any class or series of stock of the Corporation
ranking junior to the Series A Junior Participating Preferred Stock in respect thereof, shall be entitled to receive, when, as
and if declared (except as provided in paragraph (B) below) by the Board of Directors out of funds legally available for the
purpose, quarterly dividends payable in cash on the last day of March, June, September and December in each year (each
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such date being referred to herein as a “Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend
Payment Date after the first issuance of a share or fraction of a share of Series A Junior Participating Preferred Stock (the “First
Issuance Date”), in an amount per share (rounded to the nearest cent) equal to the greater of (a) $10.00 or (b) the sum of (x) the
Adjustment Number (as defined below) times the aggregate per share amount of all cash dividends, and (y) the Adjustment
Number times the fair value (as determined by the Board of Directors) of the aggregate per share amount of all non-cash
dividends or other distributions payable in kind as provided herein, other than a dividend payable in shares of Common Stock,
par value $0.01 per share, of the Corporation (the “Common Stock™) or a subdivision of the outstanding shares of Common
Stock (by reclassification or otherwise), in the case of clauses (x) and (y) declared on the Common Stock since the immediately
preceding Quarterly Dividend Payment Date, or with respect to the first Quarterly Dividend Payment Date following the First
Issuance Date, from (but not including) the Quarterly Dividend Payment Date immediately preceding the First Issuance Date;
provided, that to the extent the holders of shares of Series A Junior Participating Preferred Stock are entitled to payment of such
dividend pursuant to clause (b) of this sentence in whole or in part as a result of a non-cash dividend or distribution referred to
in clause (b)(y) above, such holders will receive per share of Series A Junior Participating Preferred Stock, in lieu of the cash
value of such non-cash dividend or distribution, an amount of the securities or other property equal to the Adjustment Number
times the amount of such securities or other property distributed per share of Common Stock. The “Adjustment Number” shall
initially be 1,000. In the event the Corporation shall at any time (i) declare and pay any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding Common Stock or (iii) combine the outstanding Common Stock into
a smaller number of shares, then in each such case the Adjustment Number in effect immediately prior to such event shall be
adjusted by multiplying such Adjustment Number by a fraction the numerator of which is the number of shares of Common
Stock outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that
were outstanding immediately prior to such event.

(B) The Board of Directors shall declare a dividend or distribution on the Series A Junior Participating
Preferred Stock as provided in paragraph (A) above immediately after it declares a dividend or distribution on the Common
Stock (other than a dividend payable in shares of Common Stock); provided, that no such dividend will be required to be
declared until the aggregate amount of cash dividends and the fair value of all non-cash dividends and distributions on the
Common Stock, in each case multiplied by the Adjustment Number, during the period following the last Quarterly Dividend
Payment Date (or, if applicable, the Quarterly Dividend Payment Date preceding the First Issuance Date), exceeds the amount
set forth in clause (a) of paragraph (A) above.

(C) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Junior Participating
Preferred Stock from (but not including) the Quarterly Dividend Payment Date next preceding the First Issuance Date, unless
such First Issuance Date is a Quarterly Dividend Payment Date or is after the record date for such Quarterly Dividend
Payment Date and prior to such Quarterly Dividend Payment Date, in which event such dividends shall begin to accrue and
be cumulative from (but not including) such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the shares of Series A Junior Participating Preferred Stock in an amount less than the total amount
of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among
all such shares at the time outstanding.

3. Voting Rights. The holders of shares of Series A Junior Participating Preferred Stock shall have the following
voting rights:

(A) Each share of Series A Junior Participating Preferred Stock shall entitle the holder thereof to a number
of votes equal to the Adjustment Number on all matters submitted to a vote of the stockholders of the Corporation.
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(B) Except as required by law, by Section 3(C) and by Section 10 of this Subsection (c) of Article FOURTH,
holders of Series A Junior Participating Preferred Stock shall have no special voting rights and their consent shall not be
required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any
corporate action.

(C) If, at the time of any annual meeting of stockholders for the election of directors, the equivalent of
six quarterly dividends (whether or not consecutive) payable on any share or shares of Series A Junior Participating Preferred
Stock are in default, the number of directors constituting the Board of Directors of the Corporation shall be increased by two.
In addition to voting together with the holders of Common Stock for the election of other directors of the Corporation, the
holders of record of the Series A Junior Participating Preferred Stock, voting separately as a class to the exclusion of the holders
of Common Stock, shall be entitled at said meeting of stockholders (and at each subsequent annual meeting of stockholders),
unless all dividends in arrears on the Series A Junior Participating Preferred Stock have been paid or declared and set apart
for payment prior thereto, to vote for the election of two directors of the Corporation, the holders of any Series A Junior
Participating Preferred Stock being entitled to cast a number of votes per share of Series A Junior Participating Preferred Stock
as is specified in paragraph (A) of this Section 3. Each such additional director shall serve until the next annual meeting of
stockholders for the election of directors, or until his successor shall be elected and shall qualify, or until his right to hold such
office terminates pursuant to the provisions of this Section 3(C). Until the default in payments of all dividends which permitted
the election of said directors shall cease to exist, any director who shall have been so elected pursuant to the provisions of this
Section 3(C) may be removed at any time, without cause, only by the affirmative vote of the holders of the shares of Series A
Junior Participating Preferred Stock at the time entitled to cast a majority of the votes entitled to be cast for the election of any
such director at a special meeting of such holders called for that purpose, and any vacancy thereby created may be filled by the
vote of such holders. If and when such default shall cease to exist, the holders of the Series A Junior Participating Preferred
Stock shall be divested of the foregoing special voting rights, subject to revesting in the event of each and every subsequent
like default in payments of dividends. Upon the termination of the foregoing special voting rights, the terms of office of all
persons who may have been elected directors pursuant to said special voting rights shall forthwith terminate, and the number of
directors constituting the Board of Directors shall be reduced by two. The voting rights granted by this Section 3(C) shall be in
addition to any other voting rights granted to the holders of the Series A Junior Participating Preferred Stock in this Section 3.

4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions payable on the Series A Junior
Participating Preferred Stock as provided in Section 2 of this Subsection (c) are in arrears, thereafter and until all accrued
and unpaid dividends and distributions, whether or not declared, on shares of Series A Junior Participating Preferred Stock
outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends on, make any other distributions on, or redeem or purchase or otherwise
acquire for consideration any shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the Series A Junior Participating Preferred Stock;

(i) declare or pay dividends on or make any other distributions on any shares of stock ranking on
a parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series A Junior Participating Preferred
Stock, except dividends paid ratably on the Series A Junior Participating Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion to the total amounts to which the holders of all such shares are then entitled;
or

(iii) purchase or otherwise acquire for consideration any shares of Series A Junior Participating
Preferred Stock, or any shares of stock ranking on a parity with the Series A Junior Participating Preferred Stock, except in
accordance with a purchase offer made in writing or by publication (as determined by the Board of Directors) to all holders of
Series A Junior Participating Preferred Stock, or to such holders and holders of any such shares ranking on a parity therewith,
upon such terms as the Board of Directors, after consideration of the respective annual dividend rates and other relative rights
and preferences of the respective series and classes, shall determine in good faith will result in fair and equitable treatment
among the respective series or classes.
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(B) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for
consideration any shares of stock of the Corporation unless the Corporation could, under paragraph (A) of this Section 4 of
subsection (c), purchase or otherwise acquire such shares at such time and in such manner.

5. Reacquired Shares. Any shares of Series A Junior Participating Preferred Stock purchased or otherwise acquired
by the Corporation in any manner whatsoever shall be retired promptly after the acquisition thereof. All such shares shall
upon their retirement become authorized but unissued shares of Preferred Stock and may be reissued as part of a new series
of Preferred Stock to be created by resolution or resolutions of the Board of Directors, subject to any conditions and restrictions
on issuance set forth herein.

6. Liquidation, Dissolution or Winding Up.

(A) Upon any liquidation, dissolution or winding up of the Corporation, voluntary or otherwise, no
distribution shall be made to the holders of shares of stock ranking junior (either as to dividends or upon liquidation, dissolution
or winding up) to the Series A Junior Participating Preferred Stock unless, prior thereto, the holders of shares of Series A Junior
Participating Preferred Stock shall have received an amount per share (the “Series A Liquidation Preference”) equal to the
greater of (i) $25,000 plus an amount equal to accrued and unpaid dividends and distributions thereon, whether or not declared,
to the date of such payment, or (ii) the Adjustment Number times the per share amount of all cash and other property to be
distributed in respect of the Common Stock upon such liquidation, dissolution or winding up of the Corporation.

(B) In the event, however, that there are not sufficient assets available to permit payment in full of the
Series A Liquidation Preference and the liquidation preferences of all other classes and series of stock of the Corporation, if
any, that rank on a parity with the Series A Junior Participating Preferred Stock in respect thereof, then the assets available for
such distribution shall be distributed ratably to the holders of the Series A Junior Participating Preferred Stock and the holders
of such parity shares in proportion to their respective liquidation preferences.

(C) Neither the merger or consolidation of the Corporation into or with another entity nor the merger or
consolidation of any other entity into or with the Corporation shall be deemed to be a liquidation, dissolution or winding up of
the Corporation within the meaning of this Section 6.

7. Consolidation, Merger, Etc. In case the Corporation shall enter into any consolidation, merger, combination or
other transaction in which the outstanding shares of Common Stock are exchanged for or changed into other stock or securities,
cash and/or any other property, then in any such case each share of Series A Junior Participating Preferred Stock shall at the
same time be similarly exchanged or changed in an amount per share equal to the Adjustment Number times the aggregate
amount of stock, securities, cash and/or any other property (payable in kind), as the case may be, into which or for which each
share of Common Stock is changed or exchanged.

8. No Redemption. Shares of Series A Junior Participating Preferred Stock shall not be subject to redemption by the
Corporation.

9. Ranking. The Series A Junior Participating Preferred Stock shall rank junior to all other series of the Preferred
Stock as to the payment of dividends and as to the distribution of assets upon liquidation, dissolution or winding up, unless the
terms of any such series shall provide otherwise, and shall rank senior to the Common Stock as to such matters.

10. Amendment. At any time that any shares of Series A Junior Participating Preferred Stock are outstanding, the
Certificate of Incorporation of the Corporation shall not be amended, by merger, consolidation or otherwise, which would
materially alter or change the powers, preferences or special rights of the Series A Junior Participating Preferred Stock so as
to affect them adversely without the affirmative vote of the holders of two-thirds of the outstanding shares of Series A Junior
Participating Preferred Stock, voting separately as a class.
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11. Fractional Shares. Series A Junior Participating Preferred Stock may be issued in fractions of a share that shall
entitle the holder, in proportion to such holder’s fractional shares, to exercise voting rights, receive dividends, participate in
distributions and to have the benefit of all other rights of holders of Series A Junior Participating Preferred Stock.

FIFTH: [Intentionally omitted]
SIXTH: The Corporation shall have perpetual existence.

SEVENTH: Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any
class of them and/or between this Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State
of Delaware may, on the application in a summary way of this Corporation or of any creditor or stockholder thereof or on the application
of any receiver or receivers appointed for this Corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for this Corporation under the provisions of Section 279
of Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders
of this Corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing
three-fourths in value of the creditors or class of creditors, and/or of the creditors or class of creditors, and/or of the stockholders or
class of stockholders of this Corporation, as the case may be, agrees to any compromise or arrangement and to any reorganization of this
Corporation as a consequence of such compromise or arrangement, the said compromise or arrangement and the said reorganization shall,
if sanctioned by the court to which the said application has been made, be binding on all the creditors or class of creditors, and/or on all
the stockholders or class of stockholders, of this Corporation, as the case may be, and also on this Corporation.

EIGHTH: For the management of the business and for the conduct of the affairs of the Corporation, and in further
definition, limitation and regulation of the powers of the Corporation and of its directors and of its stockholders or any class thereof, as
the case may be, it is further provided that:

(a) The business of the Corporation shall be conducted by the officers of the Corporation under the supervision of
the Board of Directors.
(b) The number of directors which shall constitute the whole Board of Directors shall be fixed by, or in the manner

provided in, the By-Laws. No election of Directors need be by written ballot.

(c) The Directors shall be elected for an annual term until the next succeeding annual meeting of stockholders and
until such successors are duly elected and qualified.

(d) In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the Board of
Directors is expressly authorized to adopt, amend or repeal the By-laws of the Corporation.

(e) Notwithstanding any other provision of law, all action required to be taken by the stockholders of the
Corporation shall be taken at a meeting duly called and held in accordance with law and with the Certificate of Incorporation and the
By-laws, and not by written consent

NINTH:

(a) The Corporation may, to the fullest extent permitted by Section 145 of the General Corporation Law of the State
of Delaware, as the same may be amended and supplemented, indemnify any and all persons whom it shall have power to indemnify
under said section from and against any and all of the expenses, liabilities or other matters referred to in or covered by said section, and
the indemnification provided for herein shall not be deemed exclusive of any other rights to which a person indemnified may be entitled
under any By-Law, agreement, vote of stockholders or disinterested Directors or otherwise, both as to action in his official capacity and
as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a Director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
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(b) No director shall be personally liable to the Corporation or its stockholders for monetary damages for any
breach of fiduciary duty by such director as a director. Notwithstanding the foregoing sentence, a director shall be liable to the extent
provided by applicable law (i) for breach of the Director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the General
Corporation Law of the State of Delaware or (iv) for any transaction from which the director derived an improper personal benefit. No
amendment to or repeal of this paragraph (b) of this Article Ninth shall apply to or have any effect on the liability or alleged liability of
any director of the Corporation for or with respect to any acts or omissions of such Director occurring prior to such amendment.

TENTH: From time to time, subject to the provisions of this Certificate of Incorporation (including without limitation
the provisions of paragraph (d) of Article Eleventh and of Article Twelfth), any of the provisions of this Certificate of Incorporation
may be amended, altered or repealed, and other provisions authorized by the laws of the State of Delaware at the time in force may be
added or inserted in the manner and at the time prescribed by said laws, and all rights at any time conferred upon the stockholders of the
Corporation by this Certificate of Incorporation are granted subject to the provisions of this Article Tenth.

ELEVENTH:

(a) Any direct or indirect purchase or other acquisition in one or more transactions by the Corporation or any
Subsidiary of any of the outstanding Voting Stock of any class from any one or more individuals or entities known by the Corporation
to be a Related Person, who has beneficially owned such security or right for less than two years prior to the date of such purchase, at a
price in excess of the Fair Market Value shall, except as hereinafter provided, require the affirmative vote of the holders of at least two-
thirds of the shares of Voting Stock, voting as a single class, excluding any votes cast with respect to shares of Voting Stock beneficially
owned by such Related Person. Such affirmative vote shall be required notwithstanding the fact that no vote may be required, or that a
lesser percentage may be specified by law or any agreement with any national securities exchange, or otherwise, but no such affirmative
vote shall be required with respect to any purchase or other acquisition of securities made as part of (i) a tender or exchange offer by
the Corporation to purchase securities of the same class made on the same terms to all holders of such securities and complying with the
applicable requirements of the Exchange Act and the rules and regulations thereunder, or any successor rule or regulation or (ii) pursuant
to an open-market purchase program conducted in accordance with the requirements of Rule 10b-18 promulgated by the Securities and
Exchange Commission pursuant to the Exchange Act or any successor rule or regulation.

(b) A majority of the Continuing Directors shall have the power and duty to determine, on the basis of information
known to them after reasonable inquiry, all facts necessary to determine compliance with this Article Eleventh including, without
limitation, (i) whether a person is a Related Person, (ii) the number of shares of Voting Stock beneficially owned by any person and (iii)
whether a price is in excess of Fair Market Value.

() Nothing contained in this Article Eleventh shall be construed to relieve any Related Person from any fiduciary
obligation imposed by law.

(d) Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the affirmative vote of
the holders of at least two-thirds of the outstanding shares of Voting Stock, voting together as a single class, shall be required to alter,
change, amend, repeal or adopt any provision inconsistent with this Article Eleventh.

TWELFTH: Except as otherwise provided in this Certificate of Incorporation, the By-laws, any designation of terms
pursuant to Section 151 of the General Corporation Law of the State of Delaware, any vote required by stockholders pursuant to
said General Corporation Law, other than the election of directors (which shall not be affected by this provision), shall be effective if
recommended by a majority of the Continuing Directors and the vote of a majority of each class of stock outstanding and entitled to vote
thereon; and if not recommended by a majority of the Continuing Directors, then by the vote of 80% of each class of stock outstanding
and entitled to vote thereon.

-10-
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THIRTEENTH:
Definitions
The following definitions shall apply for the purpose of Articles Eleventh and Twelfth only:
(a) “Affiliate” shall have the meaning given such term in Rule 12b-2 under the Exchange Act.
(b) “Associate” shall have the meaning given such term in Rule 12b-2 under the Exchange Act.

(c) “Continuing Director” shall mean any member of the Board of Directors who is not an Affiliate of any Related
Person and who was a member of the Board of Directors prior to the time that any such Related Person became a Related Person, and any
successor of a Continuing Director who is unaffiliated with any Related Person and is recommended to succeed a Continuing Director
by a majority of the Continuing Directors then on the Board of Directors. Notwithstanding the above, a majority of the then existing
Continuing Directors can deem a new director to be a Continuing Director, even though such person is Affiliated with a Related Person.

(d) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, from time to time.

(e) “Fair Market Value” shall mean: (i) in the case of stock, the highest closing sale price during the 30-day period
immediately preceding the date in question of a share of such stock on the principal United States securities exchange registered under
the Exchange Act on which such stock is listed, or, if such stock is not listed on any such exchange, the highest closing bid quotation with
respect to a share of such stock during the 30-day period preceding the date in question on the National Association of Securities Dealers,
Inc. Automated Quotations System or any system then in use or, if no such quotations are available, the fair market value on the date in
question of a share of such stock as determined by the Board of Directors in good faith; and (ii) in the case of property other than cash or
stock, the fair market value of such property on the date in question as determined by the Board of Directors in good faith.

(f) “Massachusetts Predecessor” shall mean UFP Technologies, Inc., a Massachusetts corporation.
(g) “Merger Date” shall mean the date upon which the Massachusetts predecessor merges with and into the Corporation.
(h) “Person” shall mean any individual, firm, corporation or other entity.

(1) “Related Person” shall mean any Person (other than the Corporation, any Subsidiary or any individual who is a
stockholder of the Corporation on the Merger Date) which, together with its Affiliates and Associates and with any other Person (other
than the Corporation, any Subsidiary or any individual who is a stockholder of the Corporation on the Merger Date) with which it or they
have entered into, after the Merger Date, any agreement, arrangement or understanding with respect to acquiring, holding or disposing
of Voting Stock, acquires beneficial ownership (as defined in Rule 13d-3 of the Exchange Act, except that such term shall include any
Voting Stock which such person has the right to acquire, whether or not such right may be exercised within 60 days), directly or indirectly
of more than 5% of the voting power of the outstanding Voting Stock after the Merger Date.

-11-
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(j) “Subsidiary” shall mean any corporation in which a majority of the capital stock entitled to vote generally in the
election of directors is owned, directly or indirectly, by the Corporation.

(k) “Voting Stock” shall mean all of the then outstanding shares of the capital stock of the Corporation entitled to vote
generally in the election of directors.
3. That the foregoing restatement was approved by the Board of Directors.
4, That this Restated Certificate of Incorporation, which restates and integrates and does not further amend the

provisions of the Corporation's Certificate of Incorporation, has been duly adopted in accordance with Sections 245 of the General
Corporation Law.
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been executed by a duly authorized officer of this
corporation on this gth day of June, 2022.

UFP TECHNOLOGIES, INC.

By: /s/R. Jeffrey Bailly
R. Jeffrey Bailly, Chairman and
Chief Executive Officer

-13-
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Exhibit 10.01

UFP TECHNOLOGIES, INC.
2009 NON-EMPLOYEE DIRECTOR STOCK INCENTIVE PLAN
(as amended on March 8, 2022)

1. Statement of Purpose. The purpose of this 2009 Non-Employee Director Stock Incentive Plan (formerly known as the
1998 Director Stock Option Incentive Plan and hereinafter referred to as the “Plan”) is to benefit non-employee members of the Board of
Directors of UFP TECHNOLOGIES, INC. (the “Company”) in consideration of their management of the Company by offering to them
equity-based incentives, thereby encouraging the continuance of their involvement with the Company and/or its subsidiaries.

2. Administration of the Plan. The Plan shall be administered by the Board of Directors of the Company or by any committee
of the Board of Directors, including the Compensation Committee (any such committee or the full Board, as the case may be, hereinafter
referred to as the “Committee”). The Committee shall have full and plenary authority to interpret the terms and provisions of the Plan.
Such powers of the Committee include exclusive authority (within the limitations described and except as otherwise provided in the Plan)
to determine the aggregate amount, type, size, and terms of the Awards to be made to eligible Non-employee Directors, and to determine
the time when Awards will be granted. The Committee may take into consideration recommendations from the appropriate officers of
the Company with respect to making the foregoing determinations as to Plan Awards, administration, and interpretation. The Committee
shall have full power and authority to adopt such rules, regulations, agreements and instruments for the administration of the Plan and
for the conduct of its business as the Committee deems necessary or advisable. The Committee's interpretations of the Plan and all action
taken and determinations made by the Committee pursuant to the powers vested in it hereunder shall be conclusive and binding on all
parties concerned, including the Company, its shareholders and any director of the Company.

3. Eligibility. Non-employee Directors of the Company (individually a “Participant” and collectively the “Participants™)
shall be eligible to receive grants of Awards under this Plan (individually an “Award” and collectively “Awards”) pursuant to the

provisions of Section 4 hereof.

4. Rules Applicable to Awards.

(a) All Awards.

6))] Awards. Awards may be granted in the form of any or a combination of the following: Stock Options; SARs;
Restricted Stock; Unrestricted Stock; Stock Unit Awards, or other Stock Based Awards.

(i1) Terms of Awards. The Committee shall determine the terms of all Awards subject to the limitations provided
herein.

(1ii) Vesting, Etc. The Committee may determine the time or times at which an Award will vest (i.e., become free of
forfeiture restrictions) or become exercisable and the terms on which an Award requiring exercise will remain exercisable.

(b) Awards Requiring Exercise.

(1) Time and Manner of Exercise. Unless the Committee expressly provides otherwise, (A) an Award requiring exercise by
the holder will not be deemed to have been exercised until the Committee receives a written notice of exercise (in form acceptable to
the Committee) signed by the appropriate person and accompanied by any payment required under the Award; and (B) if the Award is
exercised by any person other than the Participant, the Committee may require satisfactory evidence that the person exercising the Award
has the right to do so.

(i1) Exercise Price. The Committee shall determine the exercise price of each Stock Option or SAR; provided, however,
that each Stock Option or SAR must have an exercise price that is not less than the fair market value of the Stock subject to the Stock
Option, determined as of the date of grant. Except as provided in Section 6, in no event may any Stock Option or SAR previously granted
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under the Plan (i) be amended to decrease the exercise price or strike price thereof, as the case may be, (ii) be cancelled in conjunction
with the grant of any new Stock Option or SAR with a lower exercise price or strike price, as the case may be, (iii) be amended to
provide for a cash buyout of the Stock Option or SAR if such Stock Option or SAR is not “in the money,” (iv) be subject to a voluntary
surrender and subsequent grant of “in the money” Stock Option or SAR (v) otherwise be subject to any action that would be treated under
the NASDAQ rules as a “repricing” of such Stock Option or SAR, unless such amendment, cancellation or action is approved by the
Company’s shareholders.

(ii1) Payment of Exercise Price, If Any. Where the exercise of an Award is to be accompanied by payment, the Committee
may determine the required or permitted forms of payment.

(c) Awards Not Requiring Exercise.

(1)  Restricted Stock. Restricted Stock awards shall be evidenced by a written agreement in the form prescribed by the
Committee in its discretion, which shall set forth the number of shares of Common Stock awarded, the restrictions imposed thereon
(which may include, without limitation, restrictions on the right of the grantee to sell, assign, transfer or encumber shares while such
shares are subject to other restrictions imposed under this Section 4), the duration of such restrictions; the events (which may, in the
discretion of the Committee, include performance-based events or objectives) the occurrence of which would cause a forfeiture of the
Restricted Stock in whole or in part; and such other terms and conditions as the Committee in its discretion deems appropriate. Restricted
Stock awards shall be effective upon execution of the applicable Restricted Stock agreement by the Company and the Participant.
Following a Restricted Stock award and prior to the lapse or termination of the applicable restrictions, the share certificates for such
Restricted Stock shall be held in escrow by the Company. Upon the lapse or termination of the applicable restrictions (and not before such
time), the certificates for the Restricted Stock shall be issued or delivered to the Participant. From the date a Restricted Stock award is
effective, the Participant shall be a shareholder with respect to all the shares represented by such certificates and shall have all the rights
of a shareholder with respect to all such shares, including the right to vote such shares and to receive all dividends and other distributions
paid with respect to such shares, subject only to the restrictions imposed by the Committee.

(i1) Stock Unit Awards. Stock Unit Awards shall be evidenced by a written agreement in the form prescribed by the
Committee in its discretion, which shall set forth the number of shares of Common Stock to be awarded pursuant to the Award, the
restrictions imposed thereon (which may include, without limitation: restrictions on the right of the grantee to sell, assign, transfer or
encumber the Award prior to vesting, and, in the discretion of the Committee, certain continued service requirements and terms under
which the vesting of such Awards might be accelerated) and such other terms and conditions as the Committee in its discretion deems
appropriate. Stock Unit Awards shall be effective upon execution of the applicable Stock Unit Award Agreement by the Company and
the Participant. Upon a determination of satisfaction of any applicable performance-related conditions and satisfaction of any applicable
continued service requirements, (and not before such time), shares of Stock shall be issued to the Participant pursuant to the Award. The
Participant shall not have any rights of a shareholder of the Company with respect to such shares prior to such issuance.

(1ii) Unrestricted Stock and Other Stock-Based Awards. The Committee shall have the authority in its discretion to
grant to eligible Participants Unrestricted Stock and other Stock-Based Awards. The Committee shall determine the terms and conditions,
if any, of any other Stock Based Awards made under the Plan.

5. Limits on Awards under the Plan.

(a) Number of Shares. A maximum of 1,075,000 shares of Common Stock, subject to adjustment as provided in Section
6, may be delivered in satisfaction of Stock-Based Awards under the Plan, which amount includes all stock options previously granted
under the Plan under its former name, except to the extent any such former option was canceled prior to having been exercised, as further
described in subsection (b) below.

(b) Share Counting Rules. The Committee may adopt reasonable counting procedures to ensure appropriate counting, avoid
double counting (as, for example, in the case of tandem or substitute awards) and make adjustments if the number of shares of Stock
actually delivered differs from the number of shares previously counted in connection with an Award. To the extent that an Award expires
or is canceled, forfeited, settled in cash or otherwise terminated or concluded without a delivery to the Participant of the full number of
shares to which the Award related, including, without limitation, any option granted under the Plan under its former name and terminated
without having been exercised, the undelivered shares will again be available for grant. Shares withheld in payment of the exercise price
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or taxes relating to an Award and shares equal to the number surrendered in payment of any exercise price or taxes relating to an Award
shall be deemed to constitute shares not delivered to the Participant and shall be deemed to again be available for Awards under the
Plan; provided, however, that, where shares are withheld or surrendered more than ten years after the date of the most recent stockholder
approval of the Plan or any other transaction occurs that would result in shares becoming available under this Section 5(b), such shares
shall not become available if and to the extent that it would constitute a material revision of the Plan subject to stockholder approval
under then applicable rules of the national securities exchange on which the Stock is listed.

(¢)  Type of Shares. Common Stock delivered by the Company under the Plan may be authorized but unissued Common
Stock or previously issued Common Stock acquired by the Company and held in treasury. No fractional shares of Common Stock will be
delivered under the Plan.

6. Adjustments for Recapitalizations, Mergers, Etc.

(a)  Dilution and Other Adjustments. Notwithstanding any other provision of the Plan, in the event of any change in the
outstanding shares of Common Stock by reason of any stock dividend or split, recapitalization, merger, consolidation, combination or
exchange of shares, or other similar corporate change (including a Corporate Event, as defined below), an equitable adjustment shall be
made, as determined by the Committee, so as to preserve, without increasing or decreasing, the value of Awards and authorizations, in (i)
the maximum number or kind of shares issuable or Awards which may be granted under the Plan, (ii) the performance-based events or
objectives applicable to any Plan Awards, (iii) any other aspect or aspects of the Plan or outstanding Awards made thereunder as specified
by the Committee, or (iv) any combination of the foregoing. Such adjustments shall be made by the Committee and shall be conclusive
and binding for all purposes of the Plan.

(b)  Corporate Events. Notwithstanding the foregoing, except as may otherwise be provided in an Award agreement, upon
any Corporate Event, in licu of providing the adjustment set forth in Section 6(a) above, the Committee may, in its discretion, cancel any
or all vested and/or unvested Awards as of the consummation of such Corporate Event, and provide that holders of Awards so cancelled
will receive a payment in respect of cancellation of their Awards based on the amount of the per share consideration being paid for the
Stock in connection with such Corporate Event, less, in the case of Options and other Awards subject to exercise, the applicable exercise
price; provided, however, that holders of Options shall only be entitled to consideration in respect of cancellation of such Awards if the
per share consideration less the applicable exercise price is greater than zero. Payments to holders pursuant to the preceding sentence shall
be made in cash, or, in the sole discretion of the Committee, in such other consideration necessary for a holder of an Award to receive
property, cash or securities as such holder would have been entitled to receive upon the occurrence of the transaction if the holder had
been, immediately prior to such transaction, the holder of the number of shares of Stock covered by the Award at such time.

7. Miscellaneous Provisions.

(a) The holder of a Plan Award shall have no rights as a Company shareholder with respect thereto unless, and until the date
as of which, shares of Common Stock shall have been issued in respect of such Award.

(b) Except as the Committee shall otherwise determine in connection with determining the terms of Awards to be granted
or shall thereafter permit, no Plan Award or any rights or interests therein of the recipient thereof shall be assignable or transferable by
such recipient except upon death to his or her Designated Beneficiary or by will or the laws of descent and distribution, and, except as
aforesaid, during the lifetime of the recipient, a Plan Award shall be exercisable only by, or payable only to, as the case may be, such
recipient or his or her guardian or legal representative.

(c) All Awards granted under the Plan shall be evidenced by agreements in such form and containing and/or incorporating
such terms and conditions (not inconsistent with the Plan and applicable law) in addition to those provided for herein as the Committee
shall approve.
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(d) No shares of Common Stock shall be issued, delivered or transferred upon exercise or in payment of any Award granted
hereunder unless and until all legal requirements applicable to the issuance, delivery or transfer of such shares have been complied with
to the satisfaction of the Committee and the Company, including, without limitation, compliance with the provisions of the Securities
Act of 1933, the Exchange Act and the applicable requirements of the exchanges on which the Company's Common Stock may, at the
time, be listed. The Committee and the Company shall have the right to condition any issuance of shares of Common Stock made to any
Participant hereunder on such Participant's undertaking in writing to comply with such restrictions on his or her subsequent disposition
of such shares as the Committee and/or the Company shall deem necessary or advisable as a result of any applicable law, regulation or
official interpretation thereof, and, if applicable, certificates representing such shares may be legended to reflect any such restrictions.

(e) The Company shall have the right to make such provision for the withholding of taxes as it deems necessary. In
furtherance of the foregoing, the Company shall have the right to require, as a condition of the distribution of Awards in Common Stock,
that the Participant or other person receiving such Common Stock either (i) pay to the Company at the time of distribution thereof the
amount of any federal, state, or local taxes which the Company is required to withhold with respect to such Common Stock or (ii) make
such other arrangements as the Company may authorize from time to time to provide for such withholding including without limitation
having the number of the units of the Award cancelled or the number of the shares of Common Stock to be distributed reduced by an
amount with a value equal to the value of such taxes required to be withheld.

® No director of the Company or other person shall have any claim or right to be granted an Award under this Plan. Neither
this Plan nor any action taken hereunder shall be construed as giving any Participant any right to continue to serve as a member of the
Board of Directors of the Company for any specific period of time.

(2) The costs and expenses of administering this Plan shall be borne by the Company and not charged to any Award or to
any Participant receiving an Award.

(h) In addition to the terms defined elsewhere herein, the following terms as used in this Plan shall have the following
meanings:

“Award” shall mean an award described in Section 4(a)(i).

“Business Combination” shall mean (i) the consummation of a reorganization, merger or consolidation or sale or
disposition of all or substantially all of the assets of the Company.

“Change in Control” shall mean (i) a Business Combination, unless, in each case following such Business Combination,
(A) all or substantially all of the individuals and entities who were the beneficial owners of the Common Stock of the Company
immediately before the consummation of such Business Combination beneficially own, directly or indirectly, more than 50%
of, respectively, the then outstanding shares of common stock and the combined voting power of the then outstanding voting
securities entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from such
Business Combination (including, without limitation, a corporation that as a result of the transaction owns the Company or all or
substantially all of the assets of the Company either directly or indirectly through one or more subsidiaries); and (B) no person
or group (as defined in Section 13(d) or 14(d)(2) of the Securities Exchange Act of 1934) of the Company or the corporation
resulting from the Business Combination) beneficially owns, directly or indirectly, more than 50% of the then outstanding shares
of the common stock of the corporation resulting from the Business Combination; (ii) individuals who, as of the date of grant of
an Award hereunder constitute the Board of Directors of the Company (the “Incumbent Board”) thereafter cease for any reason
to constitute at least a majority of the Board of Directors of the Company, provided, however, that any individual's becoming a
director after the date of grant of such Award whose election, or nomination for election by the stockholders of the Company,
was approved by a vote of at least a majority of the directors then comprising the Incumbent Board will be considered as though
the individual were a member of the Incumbent Board, but excluding, for this purpose, any individual whose initial assumption
of office occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other
actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board; or (iii) any person (as
defined in Section 13(d) or 14(d)(2) of the Securities Exchange Act of 1934) shall become at any time or in any manner the
beneficial owner of capital stock of the Company representing more than 50% of the voting power of the Company.
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“Corporate Event” means (i) a merger or consolidation involving the Company in which the Company is not the
surviving corporation; (ii) a merger or consolidation involving the Company in which the Company is the surviving
corporation but the holders of shares of Stock receive securities of another corporation and/or other property, including cash; or
(iii) the reorganization or liquidation of the Company.

“Designated Beneficiary” shall mean the person or persons, if any, last designated as such by the Participant on a form
filed by him or her with the Company in accordance with such procedures as the Committee shall approve.

“Exchange Act” shall mean the Securities Exchange Act of 1934 as amended from time to time.

“Fair Market Value” of a share of Common Stock of the Company on any date shall mean the closing price of the
Common Stock on the trading day coinciding with such date, or if not trading on such date, then the closing price as of the
next following trading day. If shares of the Common Stock shall not have been traded on any national exchange or interdealer
quotation system for more than 10 days immediately preceding such date or if deemed appropriate by the Committee for any
other reason, the fair market value of shares of Common Stock shall be determined by the Committee in such other manner as it
may deem appropriate.

“Fiscal Year” shall mean the twelve-month period used as the annual accounting period by the Company and shall be
designated according to the calendar year in which such period ends.

“Internal Revenue Code” shall mean the Internal Revenue Code of 1986 and regulations thereunder as amended from
time to time. References to particular sections of the Internal Revenue Code shall include any successor provisions.

“Participant” shall mean, as to any Award granted under this Plan and for so long as such Award is outstanding, the
director to whom such Award has been granted.

“Restricted Stock” shall mean an Award of Stock subject to forfeiture to the Company if specified conditions are not
satisfied.

“SARs” shall mean rights entitling the holder upon exercise to receive Stock equal to a function (determined by the
Committee using such factors as it deems appropriate) of the amount by which the Stock has appreciated in value since the date
of the Award.

“Stock” shall mean Common Stock of the Company, par value $.01 per share.

“Stock-based Awards” shall mean such awards that are denominated or payable in, valued in whole or in part by
reference to, or otherwise based on or related to, shares of Common Stock as deemed by the Committee to be consistent with the

purposes of the Plan, and shall include, without limitation, all Stock Options, SARs, Restricted Stock, and Stock Unit Awards.

“Stock Options” shall mean non-qualified options entitling the recipient to acquire shares of Stock upon payment of the
exercise price.

“Stock Unit Awards” shall mean an award payable in shares of Stock.
“Unrestricted Stock” shall mean an Award of Stock not subject to any restrictions under the Plan.
6))] This Plan shall be governed by the laws of the Commonwealth of Massachusetts and shall be construed for all purposes in

accordance with the laws of said Commonwealth except as may be required by the General Corporation Law of Delaware or by applicable
federal law.
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8. Amendments and Termination; Requisite Shareholder Approval. The Board may at any time terminate or from time to
time amend or suspend the Plan in whole or in part in such respects as the Board may deem advisable in order that Awards granted
thereunder shall conform to any change in the law, or in any other respect which the Board may deem to be in the best interests of
the Company; provided, however, that no amendment of the Plan shall be made without shareholder approval if shareholder approval
of the amendment is at the time required by applicable law, or by the rules of any stock exchange on which Common Stock may be
listed. The Board shall have the power to amend the Plan in any manner contemplated by Section 9 deemed necessary or advisable for
Awards granted under the Plan to qualify for the exemption provided by Rule 16b-3 (or any successor rule relating to exemption from
Section 16(b) of the Exchange Act), or to comply with applicable law, and any such amendment shall, to the extent deemed necessary
or advisable by the Board, be applicable to any outstanding Awards theretofore granted under the Plan notwithstanding any contrary
provisions contained in any Award agreement. In the event of any such amendment to the Plan, the holder of any Award outstanding under
the Plan shall, upon request of the Board and as a condition to the exercisability thereof, execute a conforming amendment in the form
prescribed by the Board to any Award agreement relating thereto within such reasonable time as the Board shall specify in such request.
With the consent of the Participant affected, the Board may amend outstanding agreements evidencing Plan Awards in a manner not
inconsistent with the terms of the Plan. Notwithstanding anything contained in this Section 8 or in any other provision of the Plan, unless
required by law, no action contemplated or permitted by this Section 8 shall adversely affect any rights of Participants or obligations of
the Company to Participants with respect to any Award theretofore made under the Plan without the consent of the affected Participant.

9. Effective Date and Term of Plan. The Plan was adopted by the Board of Directors on June 3, 1998 and approved by the
shareholders of the Company on June 9, 1999. It was originally entitled the 1998 Director Stock Option Incentive Plan, and became
effective on July 15, 1998 (the “Effective Date). In 2009 the Plan was amended and restated and renamed the 2009 Non-Employee
Director Stock Incentive Plan. The Plan, as amended and restated, was approved by the shareholders of the Company on June 3, 2009.
The Plan was further amended by the Board of Directors on March 7, 2013 and amended and restated by the Board of Directors on March
8, 2022 and approved by the shareholders of the Company on June 8, 2022. The Plan has no expiration date.
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