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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.

On February 27, 2026, the Compensation Committee of the Board of Directors of Digi International, Inc. (the “Company”) approved supplemental equity
awards under the Company’s 2021 Omnibus Incentive Plan on the following terms:

James J. Loch, the Company’s Executive Vice President, Chief Financial Officer and Treasurer, received a one-time performance stock unit award
that is eligible to vest and settle into 14,668 shares of the Company’s common stock, with (i) 4,890 shares vesting on November 1, 2026 if
specified business and software integration goals are achieved on or before September 30, 2026, (ii) 4,889 shares vesting on November 1, 2027 if
key programs have been migrated to a designated software platform by September 30, 2027, and (ii) 4,889 shares vesting on November 1, 2028 if
additional programs have been migrated to a designated software platform on or before September 30, 2028.

David H. Sampsell, the Company’s Executive Vice President, Corporate Development, General Counsel and Corporate Secretary, received a one-
time performance stock unit award that is eligible to vest and settle into 12,223 shares of the Company’s common stock as of December 31, 2028
so long as he provides appropriate assistance in the identification and onboarding of successors for (i) the role of the Company’s general counsel
and (ii) the role of the Company’s corporate development leader who are in place on or before that date.

Vesting of each award of performance stock units is subject to continued service to the Company on each applicable vesting date and certification of actual
performance by the Committee. The foregoing description of the performance stock units is qualified by the terms of plan and the applicable award
agreement, each in the form previously approved by the Compensation Committee, the text of which are filed as Exhibits 10.1 and 10.2, respectively, to
this current report on Form 8-K and incorporated by reference into this Item 5.02.

Item 9.01 Financial Statements and Exhibits.
No. Exhibit Manner of Filing
10.1  Digi International Inc. 2021 Omnibus Incentive Plan, as amended and restated (incorporated by reference  Incorporate by Reference
to Exhibit 99(a) to Form S-8 filed May 8§, 2025)
10.2  Form of (Executive) Performance Stock Unit Agreement (incorporated by reference to Exhibit 10(b) to Incorporated by Reference
Form 10-Q for the quarter ended June 30, 2023)
104  The cover page from the Current Report on Form 8-K formatted in Inline XBRL Filed Electronically


https://www.sec.gov/Archives/edgar/data/854775/000110465925046108/tm2514264d1_ex99-a.htm
https://www.sec.gov/Archives/edgar/data/854775/000085477523000011/dgiiex10bpsuagreement.htm

SIGNATURES
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