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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
(c)
On November 19, 2018, Maurizio Nicolelli accepted an offer to serve as Chief Financial Officer and principal financial officer and principal accounting
officer of Casa Systems, Inc. (the “Company,” “we” or “us”) effective as of January 4, 2019. Mr. Nicolelli will succeed Shaun McCarthy, who will cease
to serve as the Company’s interim Chief Financial Officer, also effective as of January 4, 2019.
Mr. Nicolelli, age 50, served as Chief Financial Officer of FactSet Research Systems Inc., a global provider of integrated financial information,
analytical applications and services for the investment community, from October 2013 to August 2018. Previously, he occupied the position of Senior
Vice President, Principal Financial Officer of FactSet from 2009 to October 2013. From 2002 to 2009, he served as FactSet’s Vice President and
Comptroller, and held the position of Chief Accountant of FactSet from 1999 to 2001. He joined FactSet in 1996 as the Senior Accountant. Prior to
joining FactSet, he was employed at PricewaterhouseCoopers LLP. He holds a B.S. in Political Science from Syracuse University and an M.B.A. in
Accounting from St. John’s University. Mr. Nicolelli is a CPA licensed in the state of New York.
In connection with his appointment, Mr. Nicolelli entered into an offer letter with the Company (the “Offer Letter”) providing for his at-will
employment as Chief Financial Officer, reporting to the Company’s Chief Executive Officer, commencing on January 4, 2019. Pursuant to the Offer
Letter, Mr. Nicolelli will receive a starting annual base salary of $400,000, subject to adjustment from time to time in accordance with normal business
practice and in the sole discretion of the Company. In 2019, Mr. Nicolelli will be eligible to receive an annual performance incentive bonus, dependent
upon the Company’s financial performance results and the assessment of his independent performance as determined by the Board of Directors of the
Company (the “Board”), in its discretion, at a target level of 1.5 times his annual base salary (equivalent to $600,000), prorated based on his date of hire.
Mr. Nicolelli also will be eligible to participate in any and all bonus and benefit programs generally available to employees of the Company.
The Offer Letter provides that, in 2019, and subject to the approval of the Board, the Company will grant to Mr. Nicolelli an award of Restricted Stock
Units under the Company’s 2017 Stock Incentive Plan (the “2017 Plan”) with a target valuation of $1,000,000, calculated on the date of grant in
accordance with the Company’s option valuation practices (the “RSU Award”). The RSU Award shall be subject to all terms, vesting schedules and
other provisions set forth in the 2017 Plan and in a separate Restricted Stock Unit Agreement.
Under the Offer Letter, in the event Mr. Nicolelli’s employment is terminated by the Company without “cause,” the Company will be obligated to (i) pay
to Mr. Nicolelli his base salary then in effect for a period of 12 months; (ii) pay Mr. Nicolelli an amount equal to COBRA premiums for health benefit
coverage on the same terms as were applicable to him prior to the termination for a period of 12 months; and (iii) accelerate the vesting of
Mr. Nicolelli’s RSU Award through the remainder of the calendar year of termination. These severance benefits are subject to the execution and
effectiveness of a general release of claims in form and scope acceptable to the Company.
In connection with his appointment, Mr. Nicolelli will enter into the Company’s standard form of Indemnification Agreement, a copy of which was filed
as Exhibit 10.1 to the Company’s Registration Statement on Form S-1 (File No. 333-221658) filed with the SEC on November 17, 2017. Pursuant to the
terms of this agreement, the Company may be required, among other things, to indemnify Mr. Nicolelli for some expenses, including attorneys’ fees,
judgments, fines and settlement amounts incurred by him in any action or proceeding arising out of his service as an officer of the Company.
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