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17.8 Successors
All obligations of the Company under the Plan with respect to Awards shall be binding on any successor to the Company, whether the existence
of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all the business and/or
assets of the Company.

17.9 Severability
If any provision of the Plan or any Award is determined to be invalid, illegal or unenforceable in any jurisdiction, or as to any person, or would
disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed amended to
conform to applicable laws, or if it cannot be so construed or deemed amended without, in the Committee s determination, materially altering the
intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, person or Award, and the remainder of the Plan and any
such Award shall remain in full force and effect.

17.10  Choice of Law and Venue
The Plan, all Awards granted thereunder and all determinations made and actions taken pursuant hereto, to the extent not otherwise governed by
the laws of the United States, shall be governed by the laws of the State of Washington without giving effect to principles of conflicts of law.
Participants irrevocably consent to the nonexclusive jurisdiction and venue of the state and federal courts located in the State of Washington.

17.11 Legal Requirements
The granting of Awards and the issuance of shares of Common Stock under the Plan are subject to all applicable laws, rules and regulations and
to such approvals by any governmental agencies or national securities exchanges as may be required.

SECTION 18. EFFECTIVE DATE

The effective date (the Effective Date ) is the date on which the Plan is adopted by the Board; provided, however, that no Awards other than
SARs that are settled in cash, Performance Units or other cash-based awards may be granted prior to the date shareholders approve the Plan.
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APPENDIX A
DEFINITIONS
As used in the Plan,

Acquired Entity means any entity acquired by the Company or a Related Company or with which the Company or a Related Company merges
or combines.

Award means any Option, Stock Appreciation Right, Stock Award, Restricted Stock, Stock Unit, Performance Share, Performance Unit,
cash-based award or other incentive payable in cash or in shares of Common Stock as may be designated by the Committee from time to time.

Board means the Board of Directors of the Company.

Cause, unless otherwise defined in the instrument evidencing an Award or in a written employment, services or other agreement between the
Participant and the Company or a Related Company, means: (a) conviction of a felony or misdemeanor involving moral turpitude; (b) engaging
in illegal business practices or other practices contrary to the written policies of the Company; (c) misappropriation of assets of the Company;
(d) continual or repeated insobriety or drug use; (e) continual or repeated absence for reasons other than disability or sickness, (f) fraud;

(g) embezzlement; (h) violation of the Company s written conflict of interest policies, in each case as determined by the Committee, whose
determination shall be conclusive and binding.

Change in Control, unless the Committee determines otherwise with respect to an Award at the time the Award is granted or unless otherwise
defined for purposes of an Award in a written employment, services or other agreement between the Participant and the Company or a Related
Company, means the occurrence of any of the following events:

(a) an acquisition by any Entity of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 40% or
more of either (1) the then-outstanding shares of common stock of the Company (the Qutstanding Company Common Stock ) or (2) the
combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in the election of directors (the
Outstanding Company Voting Securities ); provided, however, that the following acquisitions shall not constitute a Change in Control: (i) any
acquisition directly from the Company, other than an acquisition by virtue of the exercise of a conversion privilege where the security being so
converted was not acquired directly from the Company by the party exercising the conversion privilege, (ii) any acquisition by the Company,
(iii) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any Related Company, or
(iv) any acquisition by any Entity pursuant to a transaction that meets the conditions of clauses (i), (ii) and (iii) set forth in the definition of
Company Transaction; (b) a change in the composition of the Board during any two-year period such that the individuals who, as of the
beginning of such two-year period, constitute the Board (the Incumbent Board ) cease for any reason to constitute at least a majority of the
Board; provided, however, that for purposes of this definition, any individual who becomes a member of the Board subsequent to the beginning
of the two-year period, whose election, or nomination for election by the Company s shareholders, was approved by a vote of at least two-thirds
of those individuals who are members of the Board and who were also members of the Incumbent Board (or deemed to be such pursuant to this
proviso) shall be considered as though such individual were a member of the Incumbent Board; and provided further, however, that any such
individual whose initial assumption of office occurs as a result of or in connection with an actual or threatened election contest with respect to
the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of an Entity other than the
Board shall not be considered a member of the Incumbent Board; or (c) consummation of a Company Transaction.
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Code means the Internal Revenue Code of 1986, as amended from time to time.
Committee has the meaning set forth in Section 3.1.

Common Stock means the common stock, no par value, of the Company.
Company means Key Tronic Corporation, a Washington corporation.

Company Transaction, unless the Committee determines otherwise with respect to an Award at the time the Award is granted or unless
otherwise defined for purposes of an Award in a written employment, services or other agreement between the Participant and the Company or a
Related Company, means consummation of:

(a) a merger or consolidation of the Company with or into any other company;

(b) a statutory share exchange pursuant to which the Company s outstanding shares are acquired or a sale in one transaction or a series of
transactions undertaken with a common purpose of all or substantially all of the Company s outstanding voting securities; or

(c) a sale, lease, exchange or other transfer in one transaction or a series of related transactions undertaken with a common purpose of all or
substantially all of the Company s assets, excluding, however, in each case, a transaction pursuant to which

(i) the Entities who are the beneficial owners of the Outstanding Company Common Stock and Outstanding Company Voting Securities
immediately prior to such Company Transaction will beneficially own, directly or indirectly, at least 50% of the outstanding shares of common
stock, and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of directors, of the
Successor Company in substantially the same proportions as their ownership, immediately prior to such Company Transaction, of the
Outstanding Company Common Stock and Outstanding Company Voting Securities;

(ii) no Entity (other than the Company, any employee benefit plan (or related trust) of the Company, a Related Company or a Successor
Company) will beneficially own, directly or indirectly, 40% or more of, respectively, the outstanding shares of common stock of the Successor
Company or the combined voting power of the outstanding voting securities of the Successor Company entitled to vote generally in the election
of directors unless such ownership resulted solely from ownership of securities of the Company prior to the Company Transaction; and

(iii) individuals who were members of the Incumbent Board will, immediately after the consummation of the Company Transaction, constitute at
least a majority of the members of the board of directors of the Successor Company.

Where a series of transactions undertaken with a common purpose is deemed to be a Company Transaction, the date of such Company
Transaction shall be the date on which the last of such transactions is consummated.

Compensation Committee means the Compensation Committee of the Board.
Covered Employee means a covered employee as that term is defined for purposes of Section 162(m)(3) of the Code or any successor provision.

Disability, unless otherwise defined by the Committee from time to time for purposes of the Plan, means a period of disability during which a
Participant qualifies for benefits under the Company s then-current long-term disability plan or, in the case of a Participant who is not an
employee of the Company, means a period of disability during which such Participant, if he or she were an employee of the Company, would
qualify for benefits under the Company s then-current current long-term disability plan.
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Effective Date has the meaning set forth in Section 18.

Eligible Person means any person eligible to receive an Award as set forth in Section 5.

Entity means any individual, entity or group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act).
Exchange Act means the Securities Exchange Act of 1934, as amended from time to time.

Fair Market Value means the closing price for the Common Stock on any given date during regular trading, or if not trading on that date, such
price on the last preceding date on which the Common Stock was traded, unless determined otherwise by the Committee using such methods or
procedures as it may establish.

Grant Date means the later of (a) the date on which the Committee completes the corporate action authorizing the grant of an Award or such
later date specified by the Committee and (b) the date on which all conditions precedent to an Award have been satisfied, provided that
conditions to the exercisability or vesting of Awards shall not defer the Grant Date.

Option means a right to purchase Common Stock granted under Section 7.

Option Expiration Date means the last day of the maximum term of an Option.

Outstanding Company Common Stock has the meaning set forth in the definition of Change in Control.
Outstanding Company Voting Securities has the meaning set forth in the definition of Change in Control.

Parent Company means a company or other entity that, as a result of a Company Transaction, owns the Company or all or substantially all of
the Company s assets either directly or through one or more subsidiaries.

Participant means any Eligible Person to whom an Award is granted.

Performance Award means an Award of Performance Shares or Performance Units granted under Section 10.

Performance Criteria has the meaning set forth in Section 15.1.

Performance Share means an Award of units denominated in shares of Common Stock granted under Section 10.1.

Performance Unit means an Award of units denominated in cash or property other than shares of Common Stock granted under Section 10.2.
Plan means the Key Tronic Corporation 2010 Incentive Plan.

Related Company means any entity that is directly or indirectly controlled by, in control of or under common control with the Company.
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Restricted Stock means an Award of shares of Common Stock granted under Section 9, the rights of ownership of which are subject to
restrictions prescribed by the Committee.

Retirement, unless otherwise defined in the instrument evidencing the Award or in a written employment, services or other agreement between
the Participant and the Company or a Related Company, means Retirement as defined for purposes of the Plan by the Committee or, if not so
defined, means Termination of Service on or after the later of (i) the date a Participant attains age 65 and (ii) the fifth anniversary of the date the
Participant commenced employment or a service relationship with the Company.

Securities Act means the Securities Act of 1933, as amended from time to time.
Section 409A means Section 409A of the Code.

Stock Appreciation Right or SAR means aright granted under Section 8.1 to receive the excess of the Fair Market Value of a specified number
of shares of Common Stock over the grant price.

Stock Appreciation Right Expiration Date means the last day of the maximum term of a Stock Appreciation Right.

Stock Award means an Award of shares of Common Stock granted under Section 9, the rights of ownership of which are not subject to
restrictions prescribed by the Committee.

Stock Unit means an Award denominated in units of Common Stock granted under Section 9.

Substitute Awards means Awards granted or shares of Common Stock issued by the Company in substitution or exchange for awards previously
granted by an Acquired Entity.

Successor Company means the surviving company, the successor company or Parent Company, as applicable, in connection with a Company
Transaction.

Termination of Service means a termination of employment or service relationship with the Company or a Related Company for any reason,
whether voluntary or involuntary, including by reason of death, Disability or Retirement. Any question as to whether and when there has been a
Termination of Service for the purposes of an Award and the cause of such Termination of Service shall be determined by the Company s chief
human resources officer or other person performing that function or, with respect to directors and executive officers, by the Compensation
Committee, whose determination shall be conclusive and binding. Transfer of a Participant s employment or service relationship between the
Company and any Related Company shall not be considered a Termination of Service for purposes of an Award. Unless the Compensation
Committee determines otherwise, a Termination of Service shall be deemed to occur if the Participant s employment or service relationship is
with an entity that has ceased to be a Related Company. A Participant s change in status from an employee of the Company or a Related
Company to a nonemployee director, consultant, advisor or independent contractor of the Company or a Related Company or a change in status
from a nonemployee director, consultant, advisor or independent contractor of the Company or a Related Company to an employee of the
Company or a Related Company, shall not be considered a Termination of Service.

Vesting Commencement Date means the Grant Date or such other date selected by the Committee as the date from which an Award begins to
vest.
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You can now access your Key Tronic Corporation account online.
Access your Key Tronic Corporation account online via Investor ServiceDirect® (ISD).

BNY Mellon Shareowner Services, the transfer agent for Key Tronic Corporation, now makes it easy and convenient to get current information
on your shareholder account.

View account status View payment history for dividends
View certificate history Make address changes
View book-entry information Obtain a duplicate 1099 tax form

Visit us on the web at http://www.bnymellon.com/shareowner/isd
For Technical Assistance Call 1-877-978-7778 between 9am-7pm
Monday-Friday Eastern Time
Investor ServiceDirect®
Available 24 hours per day, 7 days per week

TOLL FREE NUMBER: 1-800-370-1163

Choose MLinkSM for fast, easy and secure 24/7 online access to your future proxy materials,

investment plan statements, tax documents and more. Simply log on to Investor ServiceDirect®

at www.bnymellon.com/shareowner/isd where step-by-step instructions will prompt you through

enrollment.
Important notice regarding the Internet availability of proxy materials for the Annual Meeting of shareholders. The Proxy Statement and
the 2010 Annual Report to Stockholders are available at: http://bnymellon.mobular.net/bnymello;

q FOLD AND DETACH HERE ¢
KEY TRONIC CORPORATION
4424 N. Sullivan Road, Spokane Valley, Washington 99216
Proxy Solicited by Board of Directors for Annual Meeting
October 21, 2010

CRAIG D. GATES and DALE F. PILZ, or either of them, each with the power of substitution, are hereby authorized to represent and vote all
shares of the undersigned, with all the powers which the undersigned would possess if personally present, at the Annual Meeting of Shareholders
of Key Tronic Corporation to be held on Thursday, October 21, 2010, and any adjournment or postponement thereof.

Address Change/Comments
(Mark the corresponding box on the reverse side) BNY MELLON SHAREOWNER SERVICES
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P.O. BOX 3550
SOUTH HACKENSACK, NJ 07606-9250

(Continued and to be marked, dated and signed, on the other side)

80233



Edgar Filing: - Form

KEY TRONIC CORPORATION

80233

q FOLD AND DETACH HERE ¢

UNLESS OTHERWISE SPECIFIED THIS PROXY WILL BE VOTED IN FAVOR OF PROPOSAL 1, PROPOSAL 2,  Please mark your votes as

AND PROPOSAL 3.

FOR WITHHOLD*EXCEPTIONS
ALL FORALL

1. Election of six directors (or if any
nominee is not available for election,
such substitute as the Board of Directors
or the proxy holders may designate).

Nominees:
01. James R. Bean, 04. Dale F. Pilz,
02. Craig D. Gates, 05. Yacov A. Shamash, and

03. Ronald F. Klawitter, 06. Patrick Sweeney.

(INSTRUCTIONS: To withhold authority to vote for any individual nominee,
mark the Exceptions box above and write that nominee s name in the space
provided below.)

*Exceptions

indicated in this example

FOR AGAINST ABSTAIN

. Ratification of the appointment of

BDO USA, LLP as the Company s
independent auditors for fiscal year
2011.

. Approve the Key Tronic Corporation

2010 Incentive Plan.

The undersigned hereby acknowledges receipt of the Notice of Annual
Meeting and accompanying proxy statement, ratifies all that said
Proxies or their substitutes may lawfully do by virtue hereof, and
revokes all prior proxies. Shares represented by this proxy will be voted
as directed by the shareholder. In their discretion, the Proxies are
authorized to vote upon such other business as may properly come
before the Annual Meeting and any adjournment or postponement
thereof.

If you wish to vote in accordance with the Board of Directors
recommendations, just sign and date below. You need not mark any
boxes.

No postage is required if this proxy is returned in the enclosed envelope
and mailed in the United States.

Will Attend Meeting . YES
PLEASE SIGN, DATE AND RETURN
PROMPTLY.
Mark Here for
Address Change
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or Comments

SEE REVERSE
NOTE: Please sign as name appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee or guardian,
please give full title as such.

Signature Signature Date
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KEY TRONIC CORPORATION
4424 N. Sullivan Road, Spokane Valley, WA 99216

As a participant in the Key Tronic 401(k) Retirement Savings Plan (the Plan ), you have the right to direct JP Morgan Chase Bank, N.A. (the

Plan Trustee ), to vote the shares of Common Stock of Key Tronic Corporation (the Company ) represented by your interest attributable to such
shares held in the KTC Stock Fund under the Plan at the Annual Meeting of Shareholders of Key Tronic Corporation to be held on October 21,
2010.

For your information, copies of the Notice of Annual Meeting, Proxy Statement, and Annual Report are enclosed. In addition, a postage paid
return envelope addressed to BNY Mellon Shareowner Services is enclosed for your use in returning your completed, signed, and dated proxy
card to the Plan Trustee.

The Plan Trustee will hold your voting instructions in confidence and will not divulge or release specific information regarding your instructions
to any person, including officers or employees of the Company, except to the extent required by law.

If your completed proxy card is not received by October 8, 2010 the Administrative Committee for the Plan will direct the Plan Trustee to vote
your shares. The Trustee will be directed to vote all such unvoted shares in the same proportion as the voted shares received.

JP Morgan Chase Bank, N.A.

q FOLD AND DETACH HERE ¢
KEY TRONIC CORPORATION
4424 N. Sullivan Road, Spokane Valley, Washington 99216
Proxy Solicited by Board of Directors for Annual Meeting
October 21, 2010

CRAIG D. GATES and DALE F. PILZ, or either of them, each with the power of substitution, are hereby authorized to represent and vote all
shares of the undersigned, with all the powers which the undersigned would possess if personally present, at the Annual Meeting of Shareholders
of Key Tronic Corporation to be held on Thursday, October 21, 2010, and any adjournment or postponement thereof.

Address Change/Comments
(Mark the corresponding box on the reverse side)

BNY MELLON SHAREOWNER SERVICES
P.O. BOX 3550
SOUTH HACKENSACK, NJ 07606-9250

(Continued and to be marked, dated and signed, on the other side)

80233-bl
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KEY TRONIC CORPORATION

80233-bl

q FOLD AND DETACH HERE ¢

UNLESS OTHERWISE SPECIFIED THIS PROXY WILL BE VOTED IN FAVOR OF PROPOSAL 1, PROPOSAL 2,  Please mark your votes as
AND PROPOSAL 3. indicated in this example

FOR WITHHOLD*EXCEPTIONS

ALL FORALL FOR AGAINST ABSTAIN
1. Election of six directors (or if any . . . 2. Ratification of the appointment of
nominee is not available for election, BDO USA, LLP as the Company s
such substitute as the Board of independent auditors for fiscal year
Directors or the proxy holders may 2011.
designate). &nbsp
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