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CALCULATION OF REGISTRATION FEE

          

Title of Securities to be Registered(1)(2)
 

Amount to
be registered (3)

 

Proposed maximum
offering price
per share(4)

 

Proposed maximum
aggregate offering

price
 

Amount of
registration

fee
 

1998 Digital Fusion, Inc. Stock Option Plan
 

 

      

 



          
Common Stock, par value $0.001 per share

 

105,796
 

$0.74
 

$78,289.04
 

$3.08
 

             
1999 Digital Fusion, Inc. Stock Option Plan

 

 

      

 

          
Common Stock, par value $0.001 per share

 

175,579
 

$1.85
 

$324,821.15
 

$12.77
 

             
2000 Digital Fusion, Inc. Stock Option Plan

 

 

      

 

          
Common Stock, par value $0.001 per share

 

567,707
 

$0.71
 

$403,071.97
 

$15.84
 

          
Amended and Restated 2005 Digital Fusion, Inc.
Equity Incentive Plan

        

 

             
Common Stock, par value $0.001 per share

 

3,122,168
 

$1.17
 

$3,652,936.56
 

$143.56
 

(1)                    Each share of Common Stock includes a right to purchase one one-hundredth of a share of Series C Preferred Stock, par value $0.001 per share.
 
(2)                    The securities to be registered include options and other rights to acquire Common Stock ($0.001 par value per share) issuable pursuant to the

applicable plan. Pursuant to the Agreement and Plan of Merger among Kratos Defense & Security Solutions Inc., Dakota Merger Sub, Inc. and Digital
Fusion, Inc., the Registrant assumed all of the outstanding options to purchase stock of Digital Fusion, Inc. and, as a result of such assumption, such
stock options now reflect the right to acquire shares of the Registrant’s Common Stock, subject to appropriate adjustments to the number of shares and
exercise price of each such option.

 
(3)                    Pursuant to Rule 416(a), this registration statement also covers any additional securities that may be offered or issued in connection with any stock

split, stock dividend or similar transaction.
 
(4)                    Estimated pursuant to Rule 457 solely for purposes of calculating the registration fee based upon the weighted average exercise price of the outstanding

stock options as of December 24, 2008, the date such stock options were assumed by the Registrant.
 
 

 

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item 1.        Plan Information.
 

Not required to be filed with this Registration Statement.
 
Item 2.        Registrant Information and Employee Plan Annual Information.
 

Not required to be filed with this Registration Statement.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3.        Incorporation of Documents by Reference.
 

The following documents filed by the Registrant with the Securities and Exchange Commission (the “SEC”) are incorporated by reference herein:
 
(a)           The Registrant’s latest annual report on Form 10-K for the fiscal year ended December 28, 2008 filed pursuant to Sections 13(a) or 15(d) of

the Securities Exchange Act of 1934, as amended (the “Exchange Act”), containing audited financial statements for the Registrant’s latest fiscal year ended
December 28, 2008 as filed with the SEC on March 10, 2009;

 
(b)           All other reports and information filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the

document referred to in (a) above;
 
(c)           The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A (File No. 000-27231),

filed under Section 12(g) of the Exchange Act on September 3, 1999, including any subsequent amendment or report filed for the purpose of amending such
description; and

 
(h)           The description of the Registrant’s purchase rights for Series C Preferred Stock, par value $0.001 per share, contained in the Registrant’s

Registration Statement on Form 8-A (File No. 000-27231), initially filed under Section 12(g) of the Exchange Act on December 17, 2004, including any
subsequent amendment or report filed for the purpose of amending such description.

 
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Registration Statement

and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which de-registers all securities then
remaining unsold, are incorporated by reference in this Registration Statement and are a part hereof from the date of filing of such documents.  Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement.  Any statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this Registration Statement.
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Item 4.        Description of Securities.
 
                Not applicable.
 
Item 5.        Interests of Named Experts and Counsel.
 
                Not applicable.
 
Item 6.        Indemnification of Directors and Officers.
 

Section 145 of the Delaware General Corporation Law authorizes a court to award or a corporation’s board of directors to grant indemnification to
directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including reimbursement for
expenses incurred) arising under the Securities Act of 1933, as amended (the “Securities Act”).  Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions, the Registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable. The Registrant’s amended and restated bylaws provides for indemnification of its directors, officers, employees and agents to the
maximum extent permitted by the Delaware General Corporation Law. The Registrant’s amended and restated certificate of incorporation provides that the
liability of its directors for monetary damages shall be eliminated to the fullest extent under applicable law. The Registrant has entered into indemnification
agreements with its officers and directors. The Registrant maintains directors and officers liability insurance.
 
Item 7.        Exemption From Registration Claimed.
 

Not applicable.
 
Item 8.        Exhibits.
 

See Exhibit Index.
 

Item 9.        Undertakings.
 

(a)           The undersigned registrant hereby undertakes:
 

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

(ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or them most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement.

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration

statement or any material change to such information in the registration statement.
 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8, and the information

required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.
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(2)           That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be

deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 
(3)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at

the termination of the offering.
 

(b)           The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

 
(c)           Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling

persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable.  In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of the expenses incurred or paid by a director, officer or controlling person of



the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the Company certifies that it has reasonable grounds to believe that it meets all of the requirements

for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
San Diego, State of California, on this 10 day of March, 2009.

 
 

KRATOS DEFENSE & SECURITY SOLUTIONS, INC.
  
  
 

By: /s/ Eric M. DeMarco
  

Eric M. DeMarco
  

President and Chief Executive Officer
 

POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, jointly and severally, Eric
M. DeMarco and Deanna H. Lund his attorneys-in-fact, each with the power of substitution, for him in any and all capacities, to sign any amendments to this
Registration Statement on Form S-8 (including post-effective amendments), and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the SEC, hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or cause to be done by
virtue hereof.

 
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the

dates indicated.
 
Signature

 
Title

 
Date

     
/s/ Eric M. DeMarco

 

President, Chief Executive Officer and Director
 

March 10, 2009
Eric M. DeMarco

 

(Principal Executive Officer)
 

 

     
/s/ Deanna H. Lund

 

Senior Vice President and Chief Financial Officer
 

March 10, 2009
Deanna H. Lund

 

(Principal Financial and Accounting Officer)
 

 

     
/s/ Scott I. Anderson

 

Director
 

March 10, 2009
Scott I. Anderson

 

 

 

 

     
 

 

Director
 

 

Bandel L. Carano
 

 

 

 

     
/s/ William A. Hoglund

 

Director
 

March 10, 2009
William A. Hoglund

 

 

 

 

     
 

 

Director
 

 

Scot B. Jarvis
 

 

 

 

     
/s/ Samuel N. Liberatore

 

Director
 

March 10, 2009
Samuel N. Liberatore
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EXHIBIT INDEX

 
Exhibit Numbers

 
Exhibit Description

    
4.1 (1)

 

Amended and Restated Certificate of Incorporation of the Company
    

4.2 (2)
 

Amended and Restated Bylaws of the Company
    

4.3 (3)
 

Certificate of Designation of Series C Preferred Stock of Registrant
    

4.4 (3)
 

Rights Agreement, dated as of December 16, 2004, between the Registrant and Wells Fargo Bank, N.A., including the form of Rights
Certificate, the Summary of Rights and the Certificate of Designation of the Series C Preferred Stock of Registrant

    
4.5

 

 

1998 Digital Fusion, Inc. Stock Option Plan
    

4.6
 

 

1999 Digital Fusion, Inc. Stock Option Plan

th 



    
4.7

 

 

2000 Digital Fusion, Inc. Stock Option Plan
    

4.8
 

 

Amended and Restated 2005 Digital Fusion, Inc. Equity Incentive Plan
    

5.1
 

 

Opinion of Morrison & Foerster LLP
    

23.1
 

 

Consent of Independent Registered Public Accounting Firm
    

23.2
 

 

Consent of Morrison & Foerster LLP (contained in Exhibit 5.1)
    

24.1
 

 

Power of Attorney (included in the signature page of this Registration Statement)
 

(1)          Previously filed as an exhibit to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2001, and incorporated herein
by reference.

 
(2)          Previously filed as an exhibit to the Registrant’s Current Report on Form 10-K/A filed on April 29, 2008, and incorporated herein by reference.
 
(3)          Previously filed as an exhibit to the Registrant’s Current Report on Form 8-K filed on December 17, 2004, and incorporated herein by reference.
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Exhibit 4.5
 

1998 DIGITAL FUSION, INC. STOCK OPTION PLAN
 

1.                   Purpose.
 

The purposes of the 1998 Digital Fusion, Inc. Stock Option Plan (the “Plan”) are to advance the interests of Digital Fusion, Inc. (“Digital
Fusion”) and its stockholders by providing incentives and rewards to those individuals who are in a position to contribute to the long-term growth and
profitability of Digital Fusion and any present or future subsidiaries and affiliates of Digital Fusion (collectively, the “Company”); to assist the Company in
attracting, retaining and motivating highly qualified employees for the successful conduct of their business; and to make the Company’s compensation
program competitive with those of other similar employers.

 
2.                   Definitions.
 

2.1 “Award” means an award or grant made to a Participant under the Plan.
 

2.2 “Award Agreement” means the agreement provided in connection with an Award under the Plan.
 
2.3 “Award Date” means the date that an Award is made, as specified in the Award Agreement.
 
2.4 “Board” means the Board of Directors of Digital Fusion.
 
2.5 A “Change in Control” shall be deemed to occur in the event that any of the following circumstances have occurred:
 

(i) Any “person” or “group” within the meaning of Sections 13(d) and 14(d)(2) of the Exchange Act (a) becomes the “beneficial owner”,
as defined in Rule 13d-3 under the Exchange Act, of 50% or more of the combined voting power of Digital Fusion’s then outstanding securities, otherwise
than through a transaction or series of related transactions arranged by, or consummated with the prior approval of, the Board of Directors of Digital Fusion
(hereinafter referred to as the “Board”) or (b) acquires by proxy or otherwise the right to vote 50% or more of the then outstanding voting securities of Digital
Fusion, otherwise than through an arrangement or arrangements consummated with the prior approval of the Board for the election of directors, for any
merger or consolidation of Digital Fusion or for any other matter or question.

 
(ii) During any period of 24 consecutive months (not including any period prior to the adoption of this section), Present Directors and/or

New Directors cease for any reason to constitute a majority of the Board. For purposes of the preceding sentence, “Present Directors” shall mean individuals
who at the beginning of such consecutive 24 month period were members of the Board and “New Directors” shall mean any director whose election by the
Board or whose nomination for election by Digital Fusion’s stockholders was approved by a vote of at least two-thirds of the directors then still in office who
were Present Directors or New Directors.
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(iii) Consummation of (a) any consolidation or merger of Digital Fusion in which Digital Fusion is not the continuing or surviving

corporation or pursuant to which shares of Stock would be converted into cash, securities or other property, other than a merger of Digital Fusion in which the
holders of Stock immediately prior to the merger have the same proportion and ownership of common stock of the surviving corporation immediately after
the merger or (b) any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all, or substantially all, of the assets of
Digital Fusion; provide, that, the divestiture of less than substantially all of the assets of Digital Fusion in one transaction or a series of related transactions,
whether effected by sale, lease, exchange, spin-off, sale of the stock or merger of a subsidiary or otherwise, shall not constitute a Change in Control.

 
For purposes of this Section 2.5, the rules of Section 318(a) of the Code and the regulations issued thereunder shall be used to determine stock

ownership.
 
2.6 “Code” means the Internal Revenue Code of 1986, as now or hereafter amended.

 
2.7 “Committee” means the members of the Board appointed by the Board to administer the Plan pursuant to Section 4, or if no such Committee

is appointed, the full Board.
 
2.8 “Disability” means a Participant’s inability to engage in any substantial gainful activity because of any medically determinable physical or

mental impairment which can be expected to result in death or which has lasted, or can be expected to last, for a continuous period of 12 months or longer. A
Participant shall not be considered to be disabled hereunder unless the Participant furnishes proof of the existence thereof in such form and manner, and at
such times, as the Committee may require.
 

2.9 “Employee” means all employees of the Company, including officers of the Company, as well as officers of the Company who are also
directors of the Company.

 
2.10 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

 
2.11 “Fair Market Value” for purposes of the Plan, unless otherwise required by any applicable provision of the Code or any regulation issued

thereunder, means, as of any date, the mean of the high and low prices reported per share of Stock on the applicable date (i) as reported by the principal
national securities exchange in the United States on which the Stock then traded or (ii) if not traded on any such national securities exchange, as quoted on the
Nasdaq National Market or the Nasdaq SmallCap Market (collectively, the “Nasdaq Markets”) (or, if the Stock has not been reported or quoted on such date,
on the first day prior thereto on which the Stock was reported or traded). If the Stock is not readily tradable on a national securities exchange or a Nasdaq
Market, its Fair Market Value shall be set in good faith by the Committee.

 
2.12 “Incentive Stock Option” or “ISO” means any Stock Option granted pursuant to this Plan which is designated in an Award Agreement as

such by the Committee and which complies with Section 422 of the Code.
 



2.13 “Non-Qualified Stock Option” means any Stock Option granted pursuant to this Plan which is not an Incentive Stock Option.
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2.14 “Option Price” means the purchase price of one share of Stock under a Stock Option.

 
2.15 “Settlement Date” means, with respect to any Stock Option that has been exercised in whole or in part, the date or dates upon which shares

of Stock are to be delivered to the Participant and the Option Price therefore paid.
 
2.16 “Stock” means the Common Stock, par value $.01 per share, of Digital Fusion.

 
2.17 “Stock Option” or “Option” means an Award that entitles a Participant to purchase a share of Stock.
 

3.                   Participation.
 

The participants in the Plan (“Participants”) shall be (a) all Employees, (b) directors of the Company and (c) such other persons or entities which
provide services to the Company which are selected to participate in the Plan by the Committee.

 
4.                   Administration.
 

The Plan shall be administered by the Committee. Except as otherwise provided herein, the Committee shall have full power to: (i) interpret the
Plan; (ii) determine who is eligible to be a Participant in the Plan; (iii) select Award recipients; (iv) set the terms and conditions of Awards; (v) establish
administrative regulations to further the purpose of the Plan; and (vi) take any other action desirable or necessary to interpret, construe or implement properly
the provisions of the Plan. All decisions and acts of the Committee shall be final and binding upon all Participants.

 
5.                   Awards.
 

5.1 Types of Awards. Awards are to be in the form of Stock Options.
 

5.2 Award Agreements. All Awards shall be made pursuant to Award Agreements between the Participant and the Company. Award Agreements
shall set forth the details, conditions and limitations for each Award, which may include the term of the Award, the provisions applicable in the event the
Participant’s employment or service to the Company terminates, and the Company’s authority to unilaterally or bilaterally amend, modify, suspend, cancel or
rescind any Award. In addition, the Award Agreement may include provisions relating to control of the Company and future issuances by the Company of
debt and equity securities, such as “drag along” rights, “tag along” rights, “lock up” or “holdback” provisions in connection with recapitalizations,
reorganizations, acquisitions, divestitures, debt-financings, private placements of the Company’s securities, public offerings of the Company’s securities and
“voting agreement” provisions which the Company deems necessary or appropriate in good faith. The Award Agreements shall be in such form as the
Committee approves from time to time.

 
5.3 Maximum Number of Shares Available. The total number of shares of Stock optioned or granted under the Plan shall not exceed 330,000

shares. If an Award expires unexercised or is forfeited, surrendered, cancelled, or settled in cash in lieu of Stock, shares of Stock previously set aside for such
Awards shall be available for distribution in connection with future Awards.
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5.4 Adjustment in the Event of Recapitalization, etc. In the event of any change in the outstanding shares of Digital Fusion by reason of any

stock split, stock dividend, recapitalization, merger, consolidation, combination or exchange of shares or other similar corporate change or in the event of any
special distribution to the stockholders, the Committee shall make such equitable adjustments in the number of shares and prices per share applicable to
Awards then outstanding and in the number of shares which are available thereafter for Awards as the Committee determines are necessary and appropriate.
Any such adjustment shall be conclusive and binding for all purposes of the Plan.

 
6.                   Stock Options.
 

6.1 Grant of Award. Stock Options may be awarded to any Participant. Except as otherwise provided below, Awards of Stock Options shall be
subject to such terms and conditions as are established by the Committee and set forth in the Award Agreement. The Committee shall determine with respect
to each Award of Stock Options and designate in the Award Agreement whether a Participant is to receive Incentive Stock Options or Non-Qualified Stock
Options.

 
6.2 Option Price. The exercise price of each share of Stock subject to a Stock Option shall be specified in the grant. Notwithstanding the

foregoing, no Stock Option shall be awarded which has an exercise price less than the Fair Market Value of the Stock on the date of grant, if such grant date is
subsequent to an initial public offering of Stock by the Company. Additionally, if the Participant to whom an ISO is granted owns, at the date of grant, more
than ten percent (10%) of the combined voting power of the Company, the exercise price of the ISO subject to such grant shall be not less than one hundred
ten percent (110%) of the Fair Market Value.

 
6.3 Vesting and Exercisability of Options. A Stock Option by its terms shall not be exercisable after such period as determined by the

Committee, provided, that, in no event shall a Stock Option be exercisable after the expiration of ten (10) years from the date such option is granted, except
than an ISO granted to a Participant who, at the date of grant, owns Stock representing more than ten percent (10%) of the combined voting power of the
Participating Company shall by its terms not be exercisable after the expiration of more than five (5) years from the date such Option is granted.

 
Subject to the preceding paragraph and except as otherwise provided herein, an Option shall be only exercisable by a Participant while the

Participant is actively employed by or providing service to the Company, except: (i) in the case of a Participant’s death in which event an Option may be
exercised by the executor or administrator of Participant’s estate or Participant’s distributee during the three (3) month period commencing on the date of
Participant’s death; (ii) during the three (3) month period commencing on the date of a Participant’s Disability or termination of service or employment by the



Company other than for cause; (iii) during the three (3) month period commencing on the date of the Participant’s termination of service or employment, by
the Participant or the Company, after a Change in Control, unless such termination of employment is for cause; or (iv) if the Committee decides
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that it is in the best interest of the Company to permit individual exceptions. For purposes hereof, cause shall mean: (i) the disclosure or misuse of
confidential information or trade secrets; (ii) activities in violation of Company policies; (iii) the violation or breach of any material provision in any
employment contract or agreement between a Participant and any Company; (iv) engaging in conduct relating to the Participant’s service to or employment
with the Company for which either criminal or civil penalties may be sought; and (v) engaging in activities which adversely affects or which are inimical,
contrary or harmful to the interest of the Participating Company or its business operations. An Option may not be exercised pursuant to this paragraph after
the expiration date of the Option. Notwithstanding the foregoing, an Incentive Stock Option may not be exercised more than 12 months after a Participant’s
employment terminates due to disability or three (3) months after such employment terminates for any other reason.
 

6.4 Exercise of Option. Subject to the terms and conditions hereof and the terms and conditions specified in the respective Award Agreement, an
Option may be exercised with respect to part or all of the shares subject to the Option by giving written notice to the Company of the exercise of the Stock
Option. The Option Price for the shares for which an Option is exercised shall be paid within ten business days after the date of exercise in cash, in whole
shares of Stock, in a combination of cash and such shares of Stock, or in any other manner that the Committee may approve. The value of any share of Stock
delivered in payment of the Option Price shall be its Fair Market Value on the date the Option is exercised.

 
6.5 Limitation Applicable to ISOs. The aggregate Fair Market Value of all shares of Stock with respect to which Incentive Stock Options are

exercisable for the first time by a Participant in any one calendar year, under the Plan or any other stock option plan maintained by the Company, shall not
exceed $100,000. The fair market value of such shares of Stock shall be the Fair Market Value on the date the related Stock Option is granted.

 
7.                   Settlement of Awards.
 

At the Committee’s discretion, Awards may be settled in cash, shares of Stock, or any combination thereof. The Committee may (i) require or
permit Participants to defer the issuance or vesting of shares of Stock or the settlement of Awards in cash and (ii) provide that deferred settlements include the
payment or crediting of interest on deferred amounts.

 
8.                   General Provisions.
 

8.1 Transferability of Awards. Awards under the Plan shall not be transferable otherwise than by will or the laws of descent and distribution,
unless otherwise determined by the Committee.

 
8.2 Unfunded Plan. Nothing contained herein shall require the Company to segregate any monies from its general funds, or to create any trusts,

or to make any special deposits for any immediate or deferred amounts payable to any Participant for any year.
 
8.3 No Right to Employment. Participation in this Plan shall not affect the Company’s right to discharge a Participant or constitute an agreement

of employment between a Participant and the Company.
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8.4 Rights as a Stockholder. Except as otherwise provided in any Award Agreement, a Participant shall have no rights as a stockholder of Digital

Fusion until he or she becomes the holder of record of Stock.
 
8.5 Applicable Law. The validity, construction and effect of the Plan, and any actions taken or relating to the Plan, shall be determined in

accordance with applicable federal law and the laws of the state in which the Company is incorporated.
 
8.6 Successors and Assigns. The Plan and any Award Agreement shall be binding on all successors and assigns of a Participant, including,

without limitation, the estate of the Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or
representative of the Participant’s creditors.

 
9.                   Amendment, Suspension, or Termination.
 

The Board may suspend, terminate, or amend the Plan, including but not limited to such amendments as may be necessary or desirable resulting
from changes in the federal income tax laws and other applicable laws, but may not, without approval by the holders of a majority of all outstanding shares
entitled to vote on the subject at a meeting of stockholders of Digital Fusion, increase the total number of shares of Stock that may be optioned or granted
under the Plan.
 
10.            Tax Withholding.
 

The Company shall have the right to (i) require that shares of Stock be withheld in an amount sufficient to satisfy withholding of any federal,
state or local taxes required by law and (ii) take such other action as may be necessary or appropriate to satisfy any such withholding obligations. The
Committee may determine the manner in which such tax withholding shall be satisfied. The date the Option is exercised shall be the date used for purposes of
determining the Fair Market Value of the shares of Stock used to satisfy the required tax withholding.

 
11.            Effective Date and Duration of the Plan.
 

The Plan shall be effective on the date of the approval of the Plan by the holders of a majority of the issued and outstanding shares of Stock and
shall terminate on the tenth anniversary of the effective date. The Plan shall be null and void and of no effect if the foregoing condition is not fulfilled, and in
such event each Stock Option granted hereunder shall, notwithstanding any of the preceding provisions of the Plan, be null and void and of no effect.

 



* * * * *
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Exhibit 4.6
 

1999 DIGITAL FUSION, INC. STOCK OPTION PLAN
 

1.              Purpose.
 

The purposes of the 1999 Digital Fusion, Inc. Stock Option Plan (the “Plan”) are to advance the interests of Digital Fusion, Inc. (“Digital
Fusion”) and its stockholders by providing incentives and rewards to those individuals who are in a position to contribute to the long-term growth and
profitability of Digital Fusion and any present or future subsidiaries and affiliates of Digital Fusion (collectively, the “Company”); to assist the Company in
attracting, retaining and motivating highly qualified employees for the successful conduct of their business; and to make the Company’s compensation
program competitive with those of other similar employers.

 
2.              Definitions.
 

2.1              “Award” means an award or grant made to a Participant under the Plan.
 

2.2              “Award Agreement” means the agreement provided in connection with an Award under the Plan.
 
2.3              “Award Date” means the date that an Award is made, as specified in the Award Agreement.
 
2.4              “Board” means the Board of Directors of Digital Fusion.
 
2.5              A“Change in Control” shall be deemed to occur in the event that any of the following circumstances have occurred:
 

(i)                       Any “person” or “group” within the meaning of Sections 13(d) and 14(d)(2) of the Exchange Act (a) becomes the
“beneficial owner”, as defined in Rule 13d-3 under the Exchange Act, of 50% or more of the combined voting power of Digital
Fusion’s then outstanding securities, otherwise than through a transaction or series of related transactions arranged by, or
consummated with the prior approval of, the Board of Directors of Digital Fusion (hereinafter referred to as the “Board”) or
(b) acquires by proxy or otherwise the right to vote 50% or more of the then outstanding voting securities of Digital Fusion,
otherwise than through an arrangement or arrangements consummated with the prior approval of the Board for the election of
directors, for any merger or consolidation of Digital Fusion or for any other matter or question.
 

(ii)                    During any period of 24 consecutive months (not including any period prior to the adoption of this section), Present
Directors and/or New Directors cease for any reason to constitute a majority of the Board. For purposes of the preceding sentence,
“Present Directors” shall mean individuals who at the beginning of such consecutive 24 month period were members of the Board
and “New Directors” shall mean any director whose election by the Board or whose nomination for election by Digital Fusion’s
stockholders was approved by a vote of at least two-thirds of the directors then still in office who were Present Directors or New
Directors.
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(iii)                               Consummation of (a) any consolidation or merger of Digital Fusion in which Digital Fusion is not the continuing or
surviving corporation or pursuant to which shares of Stock would be converted into cash, securities or other property, other than a
merger of Digital Fusion in which the holders of Stock immediately prior to the merger have the same proportion and ownership of
common stock of the surviving corporation immediately after the merger or (b) any sale, lease, exchange or other transfer (in one
transaction or a series of related transactions) of all, or substantially all, of the assets of Digital Fusion; provide, that, the divestiture
of less than substantially all of the assets of Digital Fusion in one transaction or a series of related transactions, whether effected by
sale, lease, exchange, spin-off, sale of the stock or merger of a subsidiary or otherwise, shall not constitute a Change in Control.
 

For purposes of this Section 2.5, the rules of Section 318(a) of the Code and the regulations issued thereunder shall be used to determine
stock ownership.

 
2.6              “Code” means the Internal Revenue Code of 1986, as now or hereafter amended.

 
2.7              “Committee” means the members of the Board appointed by the Board to administer the Plan pursuant to Section 4, or if no such

Committee is appointed, the full Board.
 
2.8              “Disability” means a Participant’s inability to engage in any substantial gainful activity because of any medically determinable

physical or mental impairment which can be expected to result in death or which has lasted, or can be expected to last, for a continuous period of 12 months
or longer. A Participant shall not be considered to be disabled hereunder unless the Participant furnishes proof of the existence thereof in such form and
manner, and at such times, as the Committee may require.

 
2.9              “Employee” means all employees of the Company, including officers of the Company, as well as officers of the Company who are

also directors of the Company.
 
2.10        “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

 
2.11        “Fair Market Value” for purposes of the Plan, unless otherwise required by any applicable provision of the Code or any regulation

issued thereunder, means, as of any date, the mean of the high and low prices reported per share of Stock on the applicable date (i) as reported by the principal
national securities exchange in the United States on which the Stock then traded or (ii) if not traded on any such national securities exchange, as quoted on the
Nasdaq National Market or the Nasdaq SmallCap Market (collectively, the “Nasdaq Markets”) (or, if the Stock has not been reported or quoted on such date,
on the first day prior thereto on which the Stock was reported or traded). If the Stock is not readily tradable on a national securities exchange or a Nasdaq
Market, its Fair Market Value shall be set in good faith by the Committee.
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2.12        “Incentive Stock Option” or “ISO” means any Stock Option granted pursuant to this Plan which is designated in an Award Agreement

as such by the Committee and which complies with Section 422 of the Code.
 
2.13        “Non-Qualified Stock Option” means any Stock Option granted pursuant to this Plan which is not an Incentive Stock Option.
 
2.14        “Option Price” means the purchase price of one share of Stock under a Stock Option.

 
2.15        “Settlement Date” means, with respect to any Stock Option that has been exercised in whole or in part, the date or dates upon which

shares of Stock are to be delivered to the Participant and the Option Price therefor paid.
 
2.16        “Stock” means the Common Stock, par value $.01 per share, of Digital Fusion.

 
2.17        “Stock Option” or “Option” means an Award that entitles a Participant to purchase a share of Stock.
 

3.              Participation.
 

The participants in the Plan (“Participants”) shall be (a) all Employees, (b) directors of the Company and (c) such other persons or entities
which provide services to the Company which are selected to participate in the Plan by the Committee.

 
4.              Administration.
 

The Plan shall be administered by the Committee. Except as otherwise provided herein, the Committee shall have full power to: (i) interpret
the Plan; (ii) determine who is eligible to be a Participant in the Plan; (iii) select Award recipients; (iv) set the terms and conditions of Awards; (v) establish
administrative regulations to further the purpose of the Plan; and (vi) take any other action desirable or necessary to interpret, construe or implement properly
the provisions of the Plan. All decisions and acts of the Committee shall be final and binding upon all Participants.

 
5.              Awards.
 

5.1              Types of Awards. Awards are to be in the form of Stock Options.
 

5.2              Award Agreements. All Awards shall be made pursuant to Award Agreements between the Participant and the Company. Award
Agreements shall set forth the details, conditions and limitations for each Award, which may include the term of the Award, the provisions applicable in the
event the Participant’s employment or service to the Company terminates, and the Company’s authority to unilaterally or bilaterally amend, modify, suspend,
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cancel or rescind any Award. In addition, the Award Agreement may include provisions relating to control of the Company and future issuances by the
Company of debt and equity securities, such as “drag along” rights, “tag along” rights, “lock up” or “holdback” provisions in connection with
recapitalizations, reorganizations, acquisitions, divestitures, debt-financings, private placements of the Company’s securities, public offerings of the
Company’s securities and “voting agreement” provisions which the Company deems necessary or appropriate in good faith. The Award Agreements shall be
in such form as the Committee approves from time to time.
 

5.3              Maximum Number of Shares Available. The total number of shares of Stock optioned or granted under the Plan shall not exceed
350,000 shares. If an Award expires unexercised or is forfeited, surrendered, cancelled or settled in cash in lieu of Stock, shares of Stock previously set aside
for such Awards shall be available for distribution in connection with future Awards.

 
5.4              Adjustment in the Event of Recapitalization, etc. In the event of any change in the outstanding shares of Digital Fusion by reason of

any stock split, stock dividend, recapitalization, merger, consolidation, combination or exchange of shares or other similar corporate change or in the event of
any special distribution to the stockholders, the Committee shall make such equitable adjustments in the number of shares and prices per share applicable to
Awards then outstanding and in the number of shares which are available thereafter for Awards as the Committee determines are necessary and appropriate.
Any such adjustment shall be conclusive and binding for all purposes of the Plan.

 
6.              Stock Options.
 

6.1              Grant of Award. Stock Options may be awarded to any Participant. Except as otherwise provided below, Awards of Stock Options
shall be subject to such terms and conditions as are established by the Committee and set forth in the Award Agreement. The Committee shall determine with
respect to each Award of Stock Options and designate in the Award Agreement whether a Participant is to receive Incentive Stock Options or Non-Qualified
Stock Options.

 
6.2              Option Price. The exercise price of each share of Stock subject to a Stock Option shall be specified in the grant. Notwithstanding the

foregoing, no Stock Option shall be awarded which has an exercise price less than the Fair Market Value of the Stock on the date of grant, if such grant date is
subsequent to an initial public offering of Stock by the Company. Additionally, if the Participant to whom an ISO is granted owns, at the date of grant, more
than ten percent (10%) of the combined voting power of the Company, the exercise price of the ISO subject to such grant shall be not less than one hundred
ten percent (110%) of the Fair Market Value.

 
6.3              Vesting and Exercisability of Options. A Stock Option by its terms shall not be exercisable after such period as determined by the

Committee, provided, that, in no event shall a Stock Option be exercisable after the expiration of ten (10) years from the date such option is granted, except
than an ISO granted to a Participant who, at the date of grant, owns Stock representing more than ten percent (10%) of the combined voting power of the
Participating Company shall by its terms not be exercisable after the expiration of more than five (5) years from the date such Option is granted.
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Subject to the preceding paragraph and except as otherwise provided herein, an Option shall be only exercisable by a Participant

while the Participant is actively employed by or providing service to the Company, except: (i) in the case of a Participant’s death in which event an Option
may be exercised by the executor or administrator of Participant’s estate or Participant’s distributee during the three (3) month period commencing on the date
of Participant’s death; (ii) during the three (3) month period commencing on the date of a Participant’s Disability or termination of service or employment by
the Company other than for cause; (iii) during the three (3) month period commencing on the date of the Participant’s termination of service or employment,
by the Participant or the Company, after a Change in Control, unless such termination of employment is for cause; or (iv) if the Committee decides that it is in
the best interest of the Company to permit individual exceptions. For purposes hereof, “cause” shall mean: (i) the disclosure or misuse of confidential
information or trade secrets; (ii) activities in violation of Company policies; (iii) the violation or breach of any material provision in any employment contract
or agreement between a Participant and any Company; (iv) engaging in conduct relating to the Participant’s service to or employment with the Company for
which either criminal or civil penalties may be sought; and (v) engaging in activities which adversely affects or which are inimical, contrary or harmful to the
interest of the Participating Company or its business operations. An Option may not be exercised pursuant to this paragraph after the expiration date of the
Option. Notwithstanding the foregoing, an Incentive Stock Option may not be exercised more than 12 months after a Participant’s employment terminates due
to disability or three ( 3) months after such employment terminates for any other reason.

 
6.4              Exercise of Option. Subject to the terms and conditions hereof and the terms and conditions specified in the respective Award

Agreement, an Option may be exercised with respect to part or all of the shares subject to the Option by giving written notice to the Company of the exercise
of the Stock Option. The Option Price for the shares for which an Option is exercised shall be paid within ten business days after the date of exercise in cash,
in whole shares of Stock, in a combination of cash and such shares of Stock, or in any other manner that the Committee may approve. The value of any share
of Stock delivered in payment of the Option Price shall be its Fair Market Value on the date the Option is exercised.

 
6.5              Limitation Applicable to ISOs. The aggregate Fair Market Value of all shares of Stock with respect to which Incentive Stock Options

are exercisable for the first time by a Participant in any one calendar year, under the Plan or any other stock option plan maintained by the Company, shall not
exceed $100,000. The fair market value of such shares of Stock shall be the Fair Market Value on the date the related Stock Option is granted.

 
7.              Settlement of Awards.
 

At the Committee’s discretion, Awards may be settled in cash, shares of Stock, or any combination thereof. The Committee may (i) require
or permit Participants to defer the issuance or vesting of shares of Stock or the settlement of Awards in cash and (ii) provide that deferred settlements include
the payment or crediting of interest on deferred amounts.
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8.              General Provisions.
 

8.1              Transferability of Awards. Awards under the Plan shall not be transferable otherwise than by will or the laws of descent and
distribution, unless otherwise determined by the Committee.

 
8.2              Unfunded Plan. Nothing contained herein shall require the Company to segregate any monies from its general funds, or to create any

trusts, or to make any special deposits for any immediate or deferred amounts payable to any Participant for any year.
 
8.3              No Right to Employment. Participation in this Plan shall not affect the Company’s right to discharge a Participant or constitute an

agreement of employment between a Participant and the Company.
 
8.4              Rights as a Stockholder. Except as otherwise provided in any Award Agreement, a Participant shall have no rights as a stockholder of

Digital Fusion until he or she becomes the holder of record of Stock.
 
8.5              Applicable Law. The validity, construction and effect of the Plan, and any actions taken or relating to the Plan, shall be determined in

accordance with applicable federal law and the laws of the state in which the Company is incorporated.
 
8.6              Successors and Assigns. The Plan and any Award Agreement shall be binding on all successors and assigns of a Participant, including,

without limitation, the estate of the Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or
representative of the Participant’s creditors.

 
9.              Amendment, Suspension or Termination.
 

The Board may amend, suspend or terminate the Plan, including, but not limited to, such amendments as may be necessary or desirable
resulting from changes in the federal income tax laws and other applicable laws, but may not, without approval by the holders of a majority of all outstanding
shares entitled to vote on the subject at a meeting of stockholders of Digital Fusion, increase the total number of shares of Stock that may be optioned or
granted under the Plan.

 
10.       Tax Withholding.
 

The Company shall have the right to (i) require that shares of Stock be withheld in an amount sufficient to satisfy withholding of any
federal, state or local taxes required by law and (ii) take such other action as may be necessary or appropriate to satisfy any such withholding obligations. The
Committee may determine the manner in which such tax withholding shall be satisfied. The date the Option is exercised shall be the date used for purposes of
determining the Fair Market Value of the shares of Stock used to satisfy the required tax withholding.
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11.       Effective Date and Duration of the Plan.
 

The Plan shall be effective on the date of the approval of the Plan by the holders of a majority of the issued and outstanding shares of Stock
and shall terminate on the tenth anniversary of the effective date. The Plan shall be null and void and of no effect if the foregoing condition is not fulfilled,
and in such event each Stock Option granted hereunder shall, notwithstanding any of the preceding provisions of the Plan, be null and void and of no effect.

 
*  *  *  *  *
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Exhibit 4.7
 

2000 DIGITAL FUSION, INC. STOCK OPTION PLAN
 

1.         Purpose.
 

The purposes of the 2000 Digital Fusion, Inc. Stock Option Plan (the “Plan”) are to advance the interests of Digital Fusion, Inc. (“Digital
Fusion”) and its stockholders by providing incentives and rewards to those individuals who are in a position to contribute to the long-term growth and
profitability of Digital Fusion and any present or future subsidiaries and affiliates of Digital Fusion (collectively, the “Company”); to assist the Company in
attracting, retaining and motivating highly qualified employees for the successful conduct of their business; and to make the Company’s compensation
program competitive with those of other similar employers.

 
2.         Definitions.
 

2.1              “Award” means an award or grant made to a Participant under the Plan.
 

2.2              “Award Agreement” means the agreement provided in connection with an Award under the Plan.
 
2.3              “Award Date” means the date that an Award is made, as specified in the Award Agreement.
 
2.4              “Board” means the Board of Directors of Digital Fusion.
 
2.5              A “Change in Control” shall be deemed to occur in the event that any of the following circumstances have occurred:
 

(i)                       Any “person” or “group” within the meaning of Sections 13(d) and 14(d)(2) of the Exchange Act (a) becomes the
“beneficial owner”, as defined in Rule 13d-3 under the Exchange Act, of 50% or more of the combined voting power of Digital
Fusion’s then outstanding securities, otherwise than through a transaction or series of related transactions arranged by, or
consummated with the prior approval of, the Board of Directors of Digital Fusion (hereinafter referred to as the “Board”) or
(b) acquires by proxy or otherwise the right to vote 50% or more of the then outstanding voting securities of Digital Fusion,
otherwise than through an arrangement or arrangements consummated with the prior approval of the Board for the election of
directors, for any merger or consolidation of Digital Fusion or for any other matter or question.

 

 
(ii)                    During any period of 24 consecutive months (not including any period prior to the adoption of this section), Present
Directors and/or New Directors cease for any reason to constitute a majority of the Board. For purposes of the preceding sentence,
“Present Directors” shall mean individuals who at the beginning of such consecutive 24 month period were members of the Board
and “New Directors” shall mean any director whose election by the Board or whose nomination for election by Digital Fusion’s
stockholders was approved by a vote of at least two-thirds of the directors then still in office who were Present Directors or New
Directors.
 
(iii) Consummation of (a) any consolidation or merger of Digital Fusion in which Digital Fusion is not the continuing or surviving
corporation or pursuant to which shares of Stock would be converted into cash, securities or other property, other than a merger of
Digital Fusion in which the holders of Stock immediately prior to the merger have the same proportion and ownership of common
stock of the surviving corporation immediately after the merger or (b) any sale, lease, exchange or other transfer (in one transaction
or a series of related transactions) of all, or substantially all, of the assets of Digital Fusion; provide, that, the divestiture of less
than substantially all of the assets of Digital Fusion in one transaction or a series of related transactions, whether effected by sale,
lease, exchange, spin-off, sale of the stock or merger of a subsidiary or otherwise, shall not constitute a Change in Control.
 

For purposes of this Section 2.5, the rules of Section 318(a) of the Code and the regulations issued thereunder shall be used to determine
stock ownership.

 
2.6              “Code” means the Internal Revenue Code of 1986, as now or hereafter amended.

 
2.7              “Committee” means the members of the Board appointed by the Board to administer the Plan pursuant to Section 4, or if no such

Committee is appointed, the full Board.
 
2.8              “Disability” means a Participant’s inability to engage in any substantial gainful activity because of any medically determinable

physical or mental impairment which can be expected to result in death or which has lasted, or can be expected to last, for a continuous period of 12 months
or longer. A Participant shall not be considered to be disabled hereunder unless the Participant furnishes proof of the existence thereof in such form and
manner, and at such times, as the Committee may require.

 
2.9              “Employee” means all employees of the Company, including officers of the Company, as well as officers of the Company who are

also directors of the Company.
 
2.10        “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
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2.11        “Fair Market Value” for purposes of the Plan, unless otherwise required by any applicable provision of the Code or any regulation

issued thereunder, means, as of any date, the mean of the high and low prices reported per share of Stock on the applicable date (i) as reported by the principal
national securities exchange in the United States on which the Stock then traded or (ii) if not traded on any such national securities exchange, as quoted on the
Nasdaq National Market or the Nasdaq SmallCap Market (collectively, the “Nasdaq Markets”) (or, if the Stock has not been reported or quoted on such date,



on the first day prior thereto on which the Stock was reported or traded). If the Stock is not readily tradable on a national securities exchange or a Nasdaq
Market, its Fair Market Value shall be set in good faith by the Committee.

 
2.12        “Incentive Stock Option” or “ISO” means any Stock Option granted pursuant to this Plan which is designated in an Award Agreement

as such by the Committee and which complies with Section 422 of the Code.
 
2.13        “Non-Qualified Stock Option” means any Stock Option granted pursuant to this Plan which is not an Incentive Stock Option.
 
2.14        “Option Price” means the purchase price of one share of Stock under a Stock Option.

 
2.15        “Settlement Date” means, with respect to any Stock Option that has been exercised in whole or in part, the date or dates upon which

shares of Stock are to be delivered to the Participant and the Option Price therefor paid.
 
2.16        “Stock” means the Common Stock, par value $.01 per share, of Digital Fusion.

 
2.17        “Stock Option” or “Option” means an Award that entitles a Participant to purchase a share of Stock.
 

3.              Participation.
 

The participants in the Plan (“Participants”) shall be (a) all Employees, (b) directors of the Company and (c) such other persons or entities
which provide services to the Company which are selected to participate in the Plan by the Committee.

 
4.              Administration.
 

The Plan shall be administered by the Committee. Except as otherwise provided herein, the Committee shall have full power to: (i) interpret
the Plan; (ii) determine who is eligible to be a Participant in the Plan; (iii) select Award recipients; (iv) set the terms and conditions of Awards; (v) establish
administrative regulations to further the purpose of the Plan; and (vi) take any other action desirable or necessary to interpret, construe or implement properly
the provisions of the Plan. All decisions and acts of the Committee shall be final and binding upon all Participants.
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5.              Awards.
 

5.1              Types of Awards. Awards are to be in the form of Stock Options.
 

5.2              Award Agreements. All Awards shall be made pursuant to Award Agreements between the Participant and the Company. Award
Agreements shall set forth the details, conditions and limitations for each Award, which may include the term of the Award, the provisions applicable in the
event the Participant’s employment or service to the Company terminates, and the Company’s authority to unilaterally or bilaterally amend, modify, suspend,
cancel or rescind any Award. In addition, the Award Agreement may include provisions relating to control of the Company and future issuances by the
Company of debt and equity securities, such as “drag along” rights, “tag along” rights, “lock up” or “holdback” provisions in connection with
recapitalizations, reorganizations, acquisitions, divestitures, debt-financings, private placements of the Company’s securities, public offerings of the
Company’s securities and “voting agreement” provisions which the Company deems necessary or appropriate in good faith. The Award Agreements shall be
in such form as the Committee approves from time to time.

 
5.3              Maximum Number of Shares Available. The total number of shares of Stock optioned or granted under the Plan shall not exceed

700,000 shares. If an Award expires unexercised or is forfeited, surrendered, cancelled or settled in cash in lieu of Stock, shares of Stock previously set aside
for such Awards shall be available for distribution in connection with future Awards.

 
5.4              Adjustment in the Event of Recapitalization, etc. In the event of any change in the outstanding shares of Digital Fusion by reason of

any stock split, stock dividend, recapitalization, merger, consolidation, combination or exchange of shares or other similar corporate change or in the event of
any special distribution to the stockholders, the Committee shall make such equitable adjustments in the number and kind of shares and prices per share
applicable to Awards then outstanding and in the number and kind of shares which are available thereafter for Awards as the Committee determines are
necessary and appropriate. Any such adjustment shall be conclusive and binding for all purposes of the Plan.

 
6.              Stock Options.
 

6.1              Grant of Award. Stock Options may be awarded to any Participant, except that Incentive Stock Options may only be awarded to
Participants who are also Employees. Except as otherwise provided below, Awards of Stock Options shall be subject to such terms and conditions as are
established by the Committee and set forth in the Award Agreement. The Committee shall determine with respect to each Award of Stock Options and
designate in the Award Agreement whether a Participant is to receive Incentive Stock Options or Non-Qualified Stock Options.

 
6.2              Option Price. The exercise price of each share of Stock subject to a Stock Option shall be specified in the grant. Notwithstanding the

foregoing, no Stock Option shall be awarded which has an exercise price less than the Fair Market Value of the Stock on the date of grant, if such grant date is
subsequent to an initial public offering of Stock by the Company. Additionally, if the Participant to whom an ISO is granted owns, at the date of grant, more
than ten percent (10%) of the combined voting power of the Company, the exercise price of the ISO subject to such grant shall be not less than one hundred
ten percent (110%) of the Fair Market Value.
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6.3              Vesting and Exercisability of Options. A Stock Option by its terms shall not be exercisable after such period as determined by the

Committee, provided, that, in no event shall a Stock Option be exercisable after the expiration of ten (10) years from the date such option is granted, except



that an ISO granted to a Participant who, at the date of grant, owns Stock representing more than ten percent (10%) of the combined voting power of the
Participating Company shall by its terms not be exercisable after the expiration of more than five (5) years from the date such Option is granted.

 
Subject to the preceding paragraph and except as otherwise provided herein, an Option shall be only exercisable by a Participant

while the Participant is actively employed by or providing service to the Company, except: (i) in the case of a Participant’s death in which event an Option
may be exercised by the executor or administrator of Participant’s estate or Participant’s distributee during the three (3) month period commencing on the date
of Participant’s death; (ii) during the three (3) month period commencing on the date of a Participant’s Disability or termination of service or employment by
the Company other than for cause; (iii) during the three (3) month period commencing on the date of the Participant’s termination of service or employment,
by the Participant or the Company, after a Change in Control, unless such termination of employment is for cause; or (iv) if the Committee decides that it is in
the best interest of the Company to permit individual exceptions. For purposes hereof, “cause” shall mean: (i) the disclosure or misuse of confidential
information or trade secrets; (ii) activities in violation of Company policies; (iii) the violation or breach of any material provision in any employment contract
or agreement between a Participant and any Company; (iv) engaging in conduct relating to the Participant’s service to or employment with the Company for
which either criminal or civil penalties may be sought; and (v) engaging in activities which adversely affects or which are inimical, contrary or harmful to the
interest of the Participating Company or its business operations. An Option may not be exercised pursuant to this paragraph after the expiration date of the
Option. Notwithstanding the foregoing, an Incentive Stock Option may not be exercised more than 12 months after a Participant’s employment terminates due
to disability or three (3) months after such employment terminates for any other reason.

 
6.4              Exercise of Option. Subject to the terms and conditions hereof and the terms and conditions specified in the respective Award

Agreement, an Option may be exercised with respect to part or all of the shares subject to the Option by giving written notice to the Company of the exercise
of the Stock Option. The Option Price for the shares for which an Option is exercised shall be paid within ten business days after the date of exercise in cash,
in whole shares of Stock, in a combination of cash and such shares of Stock, or in any other manner that the Committee may approve. The value of any share
of Stock delivered in payment of the Option Price shall be its Fair Market Value on the date the Option is exercised.
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6.5              Limitation Applicable to ISOs. The aggregate Fair Market Value of all shares of Stock with respect to which Incentive Stock Options

are exercisable for the first time by a Participant in any one calendar year, under the Plan or any other stock option plan maintained by the Company, shall not
exceed the amount set forth in section 422(d) of the Code (currently $100,000). The fair market value of such shares of Stock shall be the Fair Market Value
on the date the related Stock Option is granted.

 
7.         Settlement of Awards.
 

At the Committee’s discretion, Awards may be settled in cash, shares of Stock, or any combination thereof. The Committee may (i) require
or permit Participants to defer the issuance or vesting of shares of Stock or the settlement of Awards in cash and (ii) provide that deferred settlements include
the payment or crediting of interest on deferred amounts.

 
8.         General Provisions.
 

8.1              Transferability of Awards. Awards under the Plan shall not be transferable otherwise than by will or the laws of descent and
distribution or, in the case of Non-Qualified Stock Options only, unless otherwise determined by the Committee.

 
8.2              Unfunded Plan. Nothing contained herein shall require the Company to segregate any monies from its general funds, or to create any

trusts, or to make any special deposits for any immediate or deferred amounts payable to any Participant for any year.
 
8.3              No Right to Employment or Service. Participation in this Plan shall not affect the Company’s right to discharge a Participant or

constitute an agreement of employment or agreement to provide services between a Participant and the Company.
 
8.4              Rights as a Stockholder. Except as otherwise provided in any Award Agreement, a Participant shall have no rights as a stockholder of

Digital Fusion until he or she becomes the holder of record of Stock.
 
8.5              Applicable Law. The validity, construction and effect of the Plan, and any actions taken or relating to the Plan, shall be determined in

accordance with applicable federal law and the laws of the state in which the Company is incorporated.
 
8.6              Successors and Assigns. The Plan and any Award Agreement shall be binding on all successors and assigns of a Participant, including,

without limitation, the estate of the Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or
representative of the Participant’s creditors.
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9.         Amendment, Suspension or Termination.

 
The Board may amend, suspend or terminate the Plan, including, but not limited to, such amendments as may be necessary or desirable

resulting from changes in the federal income tax laws and other applicable laws, but may not, without approval by the holders of a majority of all outstanding
shares entitled to vote on the subject at a meeting of stockholders of Digital Fusion, increase the total number of shares of Stock that may be optioned or
granted under the Plan.

 
10.            Tax Withholding.
 

The Company shall have the right to (i) require that shares of Stock be withheld in an amount sufficient to satisfy withholding of any
federal, state or local taxes required by law and (ii) take such other action as may be necessary or appropriate to satisfy any such withholding obligations. The
Committee may determine the manner in which such tax withholding shall be satisfied. The date the Option is exercised shall be the date used for purposes of
determining the Fair Market Value of the shares of Stock used to satisfy the required tax withholding.



 
11.            Effective Date and Duration of the Plan.
 

The Plan shall be effective on the date of the approval of the Plan by the holders of a majority of the issued and outstanding shares of Stock
and shall terminate on the tenth anniversary of the effective date. The Plan shall be null and void and of no effect if the foregoing condition is not fulfilled,
and in such event each Stock Option granted hereunder shall, notwithstanding any of the preceding provisions of the Plan, be null and void and of no effect.

 
*  *  *  *  *
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Exhibit 4.8
 

AMENDED AND RESTATED
2005 DIGITAL FUSION, INC. EQUITY INCENTIVE PLAN

 
1.                                      Purpose.
 

The purposes of the Amended and Restated 2005 Digital Fusion, Inc. Equity Incentive Plan (the “Plan”) are to advance the interests of Digital
Fusion, Inc. (“Digital Fusion”) and its stockholders by providing incentives and rewards to those individuals who are in a position to contribute to the long-
term growth and profitability of Digital Fusion and any present or future Subsidiaries and affiliates of Digital Fusion (collectively, the “Company”); to assist
Digital Fusion in attracting, retaining and motivating highly qualified employees for the successful conduct of their business; and to make Digital Fusion’s
compensation program competitive with those of other similar employers; that is designated by the Board as a participating employee under the Plan;
provided, however, that Digital Fusion directly or indirectly owns at least twenty percent (20%) of the combined voting power of all classes of capital stock of
such entity or at least a twenty percent (20%) equity ownership interest in such entity.

 
2.                                      Definitions.
 

2.1                   “Award” means an award or grant of either a Restricted Stock Grant or Stock Option to be made to a Participant under the Plan.
 
2.2                   “Award Date” means the date that an Award is made, as specified in a Stock Option Agreement or a Restricted Stock Grant

Agreement.
 
2.3                   “Board” means the Board of Directors of Digital Fusion.

 
2.4                   A “Change in Ownership or Effective Control” shall be deemed to occur in the event that any of the following circumstances have

occurred:
 

(a)  Any “person” or “group” within the meaning of Sections 13(d) and 14(d)(2) of the Exchange Act (i) becomes the “beneficial
owner”, as defined in Rule 13d-3 under the Exchange Act, of 50% or more of the combined voting power of Digital Fusion’s then
outstanding securities, otherwise than through a transaction or series of related transactions arranged by, or consummated with the
prior approval of, the Board of Directors of Digital Fusion (hereinafter referred to as the “Board”) or (ii) acquires by proxy or
otherwise the right to vote 50% or more of the then outstanding voting securities of Digital Fusion, otherwise than through an
arrangement or arrangements consummated with the prior approval of the Board for the election of directors, for any merger or
consolidation of Digital Fusion or for any other matter or question.

 

 
(b)  During any period of 24 consecutive months (not including any period prior to the adoption of this section), Present Directors
and/or New Directors cease for any reason to constitute a majority of the Board. For purposes of the preceding sentence, “Present
Directors” shall mean individuals who at the beginning of such consecutive 24 month period were members of the Board and
“New Directors” shall mean any director whose election by the Board or whose nomination for election by Digital Fusion’s
stockholders was approved by a vote of at least two-thirds of the directors then still in office who were Present Directors or New
Directors.

 
(c)  Consummation of (i) any consolidation or merger of Digital Fusion in which Digital Fusion is not the continuing or surviving
Company or pursuant to which shares of Stock would be converted into cash, securities or other property, other than a merger of
Digital Fusion in which the holders of Stock immediately prior to the merger have the same proportion and ownership of common
stock of the surviving Company immediately after the merger or (ii) any sale, lease, exchange or other transfer (in one transaction
or a series of related transactions) of all, or substantially all, of the assets of Digital Fusion; provided that, the divestiture of less
than substantially all of the assets of Digital Fusion in one transaction or a series of related transactions, whether effected by sale,
lease, exchange, spin-off, sale of the stock or merger of a subsidiary or otherwise, shall not constitute a Change in Ownership or
Effective Control.

 
Notwithstanding anything herein to the contrary, in the event the aforementioned definition should conflict with the definition of a “change in

ownership or effective control” as such term is defined in Code Section 409A and the regulations promulgated thereunder, as amended, then such definition
shall be amended in all respects to conform with the requirements of Code Section 409A and the regulations promulgated thereunder, the provisions of which
shall be incorporated herein by reference thereto.

 
For purposes of this Section 2.5, the rules of Section 318(a) of the Code and the regulations issued thereunder shall be used to determine stock

ownership.
 

2.5                   “Code” means the Internal Revenue Code of 1986, as now or hereafter amended.
 

2.6                   “Committee” means the members of the Board appointed by the Board to administer the Plan pursuant to Section 4, or if no such
Committee is appointed, the full Board.

 
2.7                   “Disability” means that a Participant has met one of the following requirements:
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(a)          The Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental

impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12 months; or
 



(b)         The Participant is, by reason of any medically determinable physical or mental impairment than can be expected to result in death or
can be expected to last for a continuous period of not less than 12 months, receiving income replacement benefits for a period of not less than 3 months under
an accident and health plan covering the Employees of Digital Fusion or a Subsidiary, as the case may be.

 
2.8                   “Employee” means all employees of Digital Fusion and its Subsidiaries, including officers of Digital Fusion and its Subsidiaries, as

well as officers of Digital Fusion and its Subsidiaries who are also directors of Digital Fusion or one or more of its Subsidiaries.
 
2.9                   “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

 
2.10             “Fair Market Value” for purposes of the Plan, unless otherwise required by any applicable provision of the Code or any regulation

issued thereunder, means, as of any date, the mean of the high and low prices reported per share of Stock on the applicable date (a) as reported by the
principal national securities exchange in the United States on which the Stock is then traded; (b) if not traded on any such national securities exchange, as
quoted on the Nasdaq National Market or the Nasdaq SmallCap Market (collectively, the “Nasdaq Markets”) (or, if the Stock has not been reported or quoted
on such date, on the first day prior thereto on which the Stock was reported or traded); or (c) if the Stock is not listed on an established stock exchange but is
instead traded over-the-counter, as reported by the National Association of Securities Dealers, Inc. If the Stock is not readily tradable on a national securities
exchange, a Nasdaq Market, or the over-the-counter market, its Fair Market Value shall be delivered in good faith by the Committee.

 
2.11             “Incentive Stock Option” or “ISO” means any Stock Option granted pursuant to this Plan which is designated in an Award

Agreement as such by the Committee and which complies with Section 422 of the Code.
 
2.12             “Non-Qualified Stock Option” means any Stock Option granted pursuant to this Plan which is not an Incentive Stock Option.
 
2.13             “Option Price” means the purchase price of one share of Stock under a Stock Option.

 
2.14             “Settlement Date” means, with respect to any Stock Option that has been exercised in whole or in part, the date or dates upon which

shares of Stock are to be delivered to the Participant and the Option Price therefor paid.
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2.15             “Stock” means the Common Stock, par value $.01 per share, of Digital Fusion.

 
2.16             “Restricted Stock Grant” means a grant of one or more shares of Stock awarded under the Plan that is subject to a risk of forfeiture

or other restrictions that will lapse upon the achievement of one or more goals relating to completion of service or achievement of performance or other
objectives, as determined by the Committee.

 
2.17             “Restricted Stock Grant Agreement” means the agreement between Digital Fusion and the recipient of a Restricted Stock Grant that

contains the terms, conditions and restrictions pertaining to such Restricted Stock Grant.
 
2.18             “Stock Option” or “Option” means either an Incentive Stock Option or Non-Qualified Stock Option that entitles a Participant to

purchase a share of Stock.
 
2.19             “Stock Option Agreement” means the agreement between Digital Fusion and the recipient of a Stock Option that contains the terms,

conditions and restrictions pertaining to such Stock Option.
 
2.20             “Subsidiary” means any entity (other than Digital Fusion) in an unbroken chain of entities beginning with Digital Fusion if each of

such entities (other than the last entity in the unbroken chain) own equity interests possessing fifty percent (50%) or more of the total combined voting power
of all classes of equity in one of the other entities in the chain.

 
3.                                      Participation.
 

The participants in the Plan (“Participants”) shall be (a) all employees of the Company, (b) directors of the Company and (c) such other persons or
entities which provide services to the Company which are selected to participate in the Plan by the Committee.

 
4.                                      Administration.
 

The Plan shall be administered by the Committee. Except as otherwise provided herein, the Committee shall have full power to: (a) interpret the
Plan; (b) determine who is eligible to be a Participant in the Plan; (c) select Award recipients; (d) set the terms and conditions of Awards; (e) establish
administrative regulations to further the purpose of the Plan; and (f) take any other action desirable or necessary to interpret, construe or implement properly
the provisions of the Plan. All decisions and acts of the Committee shall be final and binding upon all Participants.

 
5.                                      Awards.
 

5.1                   Types of Awards. Awards are to be in the form of either Stock Options or Restricted Stock Grants.
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5.2                   Award Agreements. All Awards shall be made pursuant to either Stock Option Agreements or Restricted Stock Grant Agreements

between the Participant and Digital Fusion. Each Stock Option Agreement and Restricted Stock Grant Agreement shall set forth the details, conditions and
limitations for each Award, which may include the term of the Award, the provisions applicable in the event the Participant’s employment or service to
Digital Fusion or a Subsidiary terminates, and Digital Fusion’s authority to unilaterally or bilaterally amend, modify, suspend, cancel or rescind any Award.
In addition, the Award Agreement may include provisions relating to control of Digital Fusion or a Subsidiary and future issuances by Digital Fusion of debt
and equity securities, such as “drag along” rights, “tag along” rights, “lock up” or “holdback” provisions in connection with recapitalizations,



reorganizations, acquisitions, divestitures, debt-financings, private placements of Digital Fusion’s securities, public offerings of Digital Fusion’s securities
and “voting agreement” provisions which Digital Fusion deems necessary or appropriate in good faith. The Stock Option Agreements and the Restricted
Stock Grant Agreements shall be in such form as the Committee approves from time to time.

 
5.3                   Maximum Number of Shares Available. The total number of shares of Stock optioned or granted under the Plan shall not exceed

3,250,000 shares, 2,750,000 of which are allocated for Stock Options and 500,000 of which are allocated for Restricted Stock Grants. If an Award is
forfeited, surrendered, or cancelled or if a Stock Option expires unexercised or is settled in cash in lieu of Stock, shares of Stock previously set aside for such
Awards shall be available for distribution in connection with future Awards.

 
5.4                   Adjustment in the Event of Recapitalization, etc. In the event of any change in the outstanding shares of Digital Fusion by reason of

any stock split, stock dividend, recapitalization, merger, consolidation, combination or exchange of shares or other similar corporate change or in the event of
any special distribution to the stockholders, the Committee shall make such equitable adjustments in the number and kind of shares and prices per share
applicable to Awards then outstanding and in the number and kind of shares which are available thereafter for Awards as the Committee determines are
necessary and appropriate. Any such adjustment shall be conclusive and binding for all purposes of the Plan.

 
6.                                      Stock Options.
 

6.1                   Grant of Stock Options. Stock Options may be awarded to any Participant, except that Incentive Stock Options may only be
awarded to Participants who are also Employees. Except as otherwise provided below, Stock Option Awards shall be subject to such terms and conditions as
are established by the Committee and set forth in the Award Agreement. The Committee shall determine with respect to each Stock Option Award and
designate in the Stock Option Agreement whether a Participant is to receive Incentive Stock Option or Non-Qualified Stock Options.
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6.2                   Option Price. The exercise price of each share of Stock subject to a Stock Option shall be specified in the grant. Notwithstanding the

foregoing, no Stock Option shall be awarded which has an exercise price less than the Fair Market Value of the Stock on the date of grant, if such grant date
is subsequent to an initial public offering of Stock by Digital Fusion. Additionally, if the Participant to whom an ISO is granted owns, at the date of grant,
more than ten percent (10%) of the combined voting power of Digital Fusion, the exercise price of the ISO subject to such grant shall be not less than one
hundred ten percent (110%) of the Fair Market Value.
 

6.3                   Exercisability of Options. A Stock Option by its terms shall not be exercisable after such period as determined by the Committee,
provided, that, in no event shall a Stock Option be exercisable after the expiration of ten (10) years from the date such option is granted, except that an ISO
granted to a Participant who, at the date of grant, owns Stock representing more than ten percent (10%) of the combined voting power of the Participating
Company shall by its terms not be exercisable after the expiration of more than five (5) years from the date such Option is granted.

 
Subject to the preceding paragraph and except as otherwise provided herein, an Option shall be only exercisable by a Participant while the

Participant is actively employed by or providing service to Digital Fusion or its Subsidiaries, except the Option may be exercised: (a) in the case of a
Participant’s death, by the executor or administrator of Participant’s estate or Participant’s distributee during the three (3) month period commencing on the
date of Participant’s death; (b) by the Participant during the three (3) month period commencing on the date of a Participant’s Disability or termination of
service or employment by Digital Fusion or a Subsidiary other than for cause; (c) by the Participant during the three (3) month period commencing on the
date of the Participant’s termination of service or employment, by the Participant or Digital Fusion, after a Change in Ownership or Effective Control, unless
such termination of employment is for cause; or (d) if the Committee decides that it is in the best interest of Digital Fusion to permit individual exceptions.
For purposes hereof, “cause” shall mean: (v) the disclosure or misuse of confidential information or trade secrets; (w) activities in violation of Company
policies; (x) the violation or breach of any material provision in any employment contract or agreement between a Participant and any Company; (y) engaging
in conduct relating to the Participant’s service to or employment with Digital Fusion for which either criminal or civil penalties may be sought; and
(z) engaging in activities which adversely affect or which are inimical, contrary or harmful to the interest of Digital Fusion or its business operations. An
Option may not be exercised pursuant to this paragraph after the expiration date of the Option. In no event may an Incentive Stock Option be exercised more
than 12 months after a Participant’s employment terminates due to Disability or three (3) months after such employment terminates for any other reason.

 
6.4                   Exercise of Option. Subject to the terms and conditions hereof and the terms and conditions specified in the respective Award

Agreement, an Option may be exercised with respect to part or all of the shares subject to the Option by giving written notice to Digital Fusion of the
exercise of the Stock Option. The Option Price for the shares for which an Option is exercised shall be paid within ten business days after the date of
exercise in cash, in whole shares of Stock, in a combination of cash and such shares of Stock, or in any other manner that the Committee may approve. The
value of any share of Stock delivered in payment of the Option Price shall be its Fair Market Value on the date the Option is exercised.
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6.5                   Limitation Applicable to ISOs. The aggregate Fair Market Value of all shares of Stock with respect to which Incentive Stock

Options are exercisable for the first time by a Participant in any one calendar year, under the Plan or any other Stock Option plan maintained by Digital
Fusion, shall not exceed the amount set forth in section 422(d) of the Code (currently $100,000.00). The fair market value of such shares of Stock shall be
the Fair Market Value on the date the related Stock Option is granted.

 
7.                                      Restricted Stock Grants.
 

7.1                   Restricted Stock Grants may be awarded to any Participant. Each award of a Restricted Stock Grant under the Plan shall be
evidenced by a Restricted Stock Grant Agreement between the Participant and Digital Fusion in such form as the Committee from time to time may
determine. Such Restricted Stock Grants shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent
with the Plan. The provisions of the various Restricted Stock Grant Agreements entered into under the Plan need not be identical.
 

7.2                   Restricted Stock Grants may be sold or awarded under the Plan for such consideration as the Committee may determine, including,
without limitation, cash, cash equivalents, full-recourse promissory notes, past services and future services; provided, however, that to the extent that an
Award consists of newly issued shares of Stock, the Participant shall furnish consideration with a value not less than the par value of such shares in the form



of cash equivalents or past services rendered to Digital Fusion or its Subsidiaries, as the Committee may determine; provided, further, no Restricted Stock
Grant shall be awarded for consideration that is less than Fair Market Value of the Stock on the date of the grant, if such grant date is subsequent to an initial
public offering of Stock of Digital Fusion.
 

7.3                   A recipient of a Restricted Stock Grant awarded under the Plan shall have the same voting, dividend and other rights as Digital
Fusion’s other stockholders. A Restricted Stock Grant Agreement, however, may require the Award recipient to invest any cash dividends received in
additional Stock. Such additional Stock shall be subject to the same conditions and restrictions as the Restricted Stock Grant with respect to which the
dividends were paid.
 

7.4                   When a Restricted Stock Grant is awarded hereunder, Digital Fusion shall issue a certificate or certificates in respect of such Stock,
which shall be registered in the name of the recipient and shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to
such Award in substantially the following form:
 

“THE TRANSFERABILITY OF THE SHARES REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO THE TERMS AND CONDITIONS
(INCLUDING FORFEITURE) OF A RESTRICTED STOCK GRANT AGREEMENT ENTERED INTO BETWEEN THE REGISTERED
OWNER AND DIGITAL FUSION, INC. A COPY OF SUCH AGREEMENT IS ON FILE IN THE OFFICES FO THE SECRETARY OF DIGITAL
FUSION, 4940-A CORPORATE DRIVE, HUNTSVILLE, ALABAMA 35805.”
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8.                                      Code Section 162(m).
 

Any Award intended to qualify as “performance-based compensation” as that term is used in Section 162(m) of the Code shall be conditioned on
the achievement of one or more performance goals, to the extent required by Section 162(m) of the Code. The performance goals that may be used by the
Committee for such Awards shall be based on any one or more of the following measures of operating performance, as determined by the Committee:
(a) earnings; (b) revenue; (c) operating and net cash flows; (d) financial return ratios; (e) total stockholder return; and (f) market share. Performance
objectives may be established in combination with the continued employment of the recipient. These targets may be based upon Digital Fusion’s total
business or upon a defined business unit.

 
9.                                      Vesting of Awards.
 

Each Award may or may not be subject to vesting. Vesting shall occur, in full or in installments, upon satisfaction of the conditions specified in the
respective Award Agreement. During any restricted period, a Participant shall not be permitted to sell, transfer, pledge or assign Stock awarded pursuant to a
Restricted Stock Grant under this Plan. In the event of a Participant’s retirement, disability or death, or in cases of special circumstances, the Committee, in its
sole discretion, may waive, in whole or in part, any or all remaining restrictions with respect to such Participant’s unvested portion of his or her Award.
Notwithstanding the foregoing, each Award may provide that the unvested portion of any Award shall become fully vested in the event that a Change in
Ownership or Effective Control of Digital Fusion occurs.

 
10.                               Settlement of Stock Options.
 

At the Committee’s discretion, Stock Options may be settled in cash, shares of Stock, or any combination thereof. Subject to the limitations and
restrictions of Code Section 409A and the regulations promulgated thereunder, the Committee may (a) require or permit Participants to defer the issuance or
vesting of shares of Stock or the settlement of Awards in cash and (b) provide that deferred settlements include the payment or crediting of interest on
deferred amounts.

 
11.                               General Provisions.
 

11.1             Transferability of Awards. Awards under the Plan shall not be transferable otherwise than by the recipient’s last will and testament
or the laws of descent and distribution or, in the case of Non-Qualified Stock Options and Restricted Stock Grants, unless otherwise determined by the
Committee.
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11.2             Unfunded Plan. Nothing contained herein shall require Digital Fusion to segregate any monies from its general funds, or to create

any trusts, or to make any special deposits for any immediate or deferred amounts payable to any Participant for any year.
 
11.3             No Right to Employment or Service. Participation in this Plan shall not affect Digital Fusion or any of its Subsidiary’s right to

discharge a Participant or constitute an agreement of employment or agreement to provide services between a Participant and Digital Fusion.
 
11.4             Rights as a Stockholder. Except as otherwise provided in any Award Agreement, a Participant shall have no rights as a stockholder

of Digital Fusion until he or she becomes the holder of record of Stock.
 
11.5             Applicable Law. The validity, construction and effect of the Plan, and any actions taken or relating to the Plan, shall be determined

in accordance with applicable federal law and the laws of the state in which Digital Fusion is incorporated.
 
11.6             Successors and Assigns. The Plan and any Award Agreement shall be binding on all successors and assigns of a Participant,

including, without limitation, the estate of the Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or
representative of the Participant’s creditors.

 
12.                               Amendment, Suspension or Termination.
 



The Board may amend, suspend or terminate the Plan, including, but not limited to, such amendments as may be necessary or desirable resulting
from changes in the federal income tax laws and other applicable laws, but may not, without approval by the holders of a majority of all outstanding shares
entitled to vote on the subject at a meeting of stockholders of Digital Fusion, increase the total number of shares of Stock that may be optioned or granted
under the Plan.

 
13.                               Tax Withholding.
 

Digital Fusion shall have the right to (a) require that shares of Stock be withheld in an amount sufficient to satisfy withholding of any federal, state
or local taxes required by law and (b) take such other action as may be necessary or appropriate to satisfy any such withholding obligations. The Committee
may determine the manner in which such tax withholding shall be satisfied. The date the Option is exercised shall be the date used for purposes of
determining the Fair Market Value of the shares of Stock used to satisfy the required tax withholding.
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14.                               Effective Date and Duration of the Plan.
 

The Plan shall be effective on the date of the approval of the Plan by the holders of a majority of the issued and outstanding shares of Stock and shall
terminate on the tenth anniversary of the effective date. The Plan shall be null and void and of no effect if the foregoing condition is not fulfilled, and in such
event each Stock Option granted hereunder shall, notwithstanding any of the preceding provisions of the Plan, be null and void and of no effect.

 
15.                               Exclusion from Retirement and Fringe Benefit Computation.
 

No portion of any Award under this Plan shall be taken into account as “wages,” “salary” or “compensation” for any purpose, whether in
determining eligibility, benefits or otherwise, under (a) any pension, retirement, profit sharing or other qualified or non-qualified plan of deferred
compensation, (b) any employee welfare or fringe benefit plan including, but not limited to, group insurance, hospitalization, medical, and disability, or
(c) any form of extraordinary pay including, but not limited to, bonuses, sick pay and vacation pay.

 
16.                               Indemnification.
 

(a)                                       To the maximum extend permitted by Alabama law, neither Digital Fusion, the Board or the Committee nor any of its members, shall be
liable for any action or determination made with respect to this Plan.

 
(b)                                      In addition to such other rights of indemnification that they may have, the members of the Board and the Committee shall be indemnified

by Digital Fusion to the maximum extent permitted by Delaware law against any and all liabilities and expenses incurred in connection with their service in
such capacity.

 
17.                               Registration of Stock.
 

Notwithstanding anything herein to the contrary, nothing contained in the Plan shall confer on the Participant any rights to require Digital Fusion to
register the Stock received by the Participant pursuant to an Award.

 
*  *  *  *  *
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Exhibit 5.1
 

12531 HIGH BLUFF DRIVE
 

MORRISON & FOERSTER LLP
SUITE 100

 

NEW YORK, SAN FRANCISCO,
SAN DIEGO, CALIFORNIA

 

LOS ANGELES, PALO ALTO,
92130-2040

 

SAN DIEGO, WASHINGTON, D.C.
  

 

NORTHERN VIRGINIA, DENVER,
 

TELEPHONE: 858.720.5100
 

SACRAMENTO, WALNUT CREEK
 

FACSIMILE: 858.720.5125
 

TOKYO, LONDON, BEIJING,
  

 

SHANGHAI, HONG KONG,
 

WWW.MOFO.COM
 

SINGAPORE, BRUSSELS
 
March 10, 2009
 
Kratos Defense & Security Solutions, Inc.
Bridge Pointe Corporate Centre
4810 Eastgate Mall
San Diego, California 92121
 
Re:          Registration Statement on Form S-8
 
Ladies and Gentlemen:
 
At your request, we have examined the registration statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange
Commission in connection with the registration under the Securities Act of 1933, as amended, of an aggregate of: (i) 105,796 shares of your common stock,
$0.001 par value (the “Common Stock”) which will be issuable under the 1998 Digital Fusion, Inc. Stock Option Plan (the “1998 Plan”); (ii) 175,579 shares
of Common Stock which will be issuable under the 1999 Digital Fusion, Inc. Stock Option Plan (the “1999 Plan”); (iii) 567,707 shares of Common Stock
which will be issuable under the 2000 Digital Fusion, Inc. Stock Option Plan (the “2000 Plan”); and (iv) 3,122,168 shares of Common Stock which will be
issuable under the Amended and Restated 2005 Digital Fusion, Inc. Equity Incentive Plan (the “2005 Plan,” and together with the 1998 Plan, the 1999 Plan
and the 2000 Plan, the “Plans”).
 
As your counsel in connection with the Registration Statement, we have examined the proceedings taken by you in connection with the adoption of the Plans
and the authorization of the issuance of the an aggregate of 3,971,250 shares of Common Stock under the Plans (the “Plan Shares”), and such documents as
we have deemed necessary to render this opinion.  For the purpose of the opinion rendered below, we have assumed that, upon each issuance of Plan Shares,
the Company will receive the consideration for such Plan Shares required by the terms of the respective Plan(s) under which they are issued.
 
Based upon and subject to the foregoing, we are of the opinion that the Plan Shares, when issued and outstanding pursuant to the terms of the Plans, will be
validly issued, fully paid and nonassessable.
 
We consent to the use of this opinion as an exhibit to the Registration Statement.
 
Very truly yours,
 
/s/ MORRISON & FOERSTER LLP

 



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We have issued our reports dated March 9, 2009, with respect to the consolidated financial statements and internal control over financial reporting included in
the Annual Report of Kratos Defense & Security Solutions, Inc. on Form 10-K for the year ended December 28, 2008, which are incorporated by reference in
this Registration Statement.  We consent to the incorporation by reference in this Registration Statement on Form S-8, relating to the 1998 Digital Fusion, Inc.
Stock Option Plan, 1999 Digital Fusion, Inc. Stock Option Plan, 2000 Digital Fusion, Inc. Stock Option Plan, 2005 Digital Fusion, Inc. Stock Option Plan,
and Amended and Restated 2005 Digital Fusion, Inc. Equity Incentive Plan, of the aforementioned reports.
 
/s/ GRANT THORNTON LLP
 
San Diego, CA
March 9, 2009
 

 


