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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.

As described under Item 5.07 of this Current Report on Form 8-K, on July 15, 2014, at the 2014 Annual Meeting of Stockholders (the
“Annual Meeting”) of SG Blocks, Inc. (the “Company”), the Company’s stockholders voted to approve the Company’s 2014 Incentive Stock
Plan (the “2014 Plan”).  The 2014 Plan is applicable to all directors, officers and employees of, and consultants and advisors to, the Company
or any subsidiary of the Company and is described greater detail in the Company’s definitive proxy statement filed on June 17, 2014, with the
Securities and Exchange Commission on Schedule 14A in connection with the Annual Meeting.  The description of the 2014 Plan contained
herein is qualified in its entirety be reference to the full text of the 2014 Plan, which is attached to this Current Report on Form 8-K as Exhibit
10.1 and incorporated by reference herein.

Item 5.03.    Amendments to Articles of Incorporation or By-Laws; Change in Fiscal Year.
 
As described under Item 5.07 of this Current Report on Form 8-K, at the Annual Meeting the Company’s stockholders voted to approve the
amendment of the Company’s Amended and Restated Certificate of Incorporation (the “Charter Amendment”) to increase the number of
authorized shares of common stock thereunder from 100,000,000 shares to 300,000,000 shares.  The Charter Amendment became effective
upon its filing with the Secretary of State of the State of Delaware on July 17, 2014.

The description of the Charter Amendment contained herein is qualified in its entirety by reference to the full text of the Charter Amendment,
which is attached to this Current Report on Form 8-K as Exhibit 3.1 and incorporated by reference herein.
 
Item 5.07.    Submission of Matters to a Vote of Security Holders.

The following matters were submitted to a vote of shareholders of the Company at the Annual Meeting: (1) the election of nine directors of
the Company, each to serve until the next annual meeting of Stockholders or until their respective successors are duly elected and qualified;
(2) the approval of a non-binding advisory resolution to approve the compensation of the Company’s named executive officers; (3) the
approval of a non-binding advisory resolution regarding the frequency at which the Company should include an advisory vote regarding the
compensation of the Company’s named executive officers; (4) the approval the 2014 Plan; (5) the approval of an amendment of the
Company’s Amended and Restated Certificate of Incorporation to increase the number of authorized shares of common stock from
100,000,000 shares to 300,000,000 shares, and (6) the ratification of Marcum LLP as our independent registered public accountants for the
fiscal year ending December 31, 2014.  The total number of shares of the Company’s common stock voted in person or by proxy at the
Annual Meeting was 29,617,425, representing approximately 69.24% of the 42,773,093 shares outstanding and entitled to vote at the Annual
Meeting.  Each director nominee was elected, the vote to set the frequency of the shareholder vote on executive compensation was for every
three years, and each other matter submitted to a vote of the Company’s shareholders at the Annual Meeting was approved by the requisite
vote.
 
Set forth below is the number of votes cast for, against or withheld, as well as the number of broker non-votes and abstentions as to each such
matter, including a separate tabulation with respect to each nominee for director, as applicable.
 
 

 



 
 
1.  Election of Directors.                                                                                                           
 

Nominee For Withheld Broker Non-Votes
Stevan Armstrong 27,871,556 20,030 1,725,839
Marc Bell 27,889,586 2,000 1,725,839
Frank Casano 27,889,586 2,000 1,725,839
Paul Galvin 27,770,630 120,956 1,725,839
J. Bryant Kirkland III 27,871,556 20,030 1,725,839
J. Scott Magrane 27,889,586 2,000 1,725,839
Christopher Melton 27,889,586 2,000 1,725,839
Joseph Tacopina 27,871,556 20,030 1,725,839
Brian Wasserman 27,871,556 20,030 1,725,839

 
2.  Approval of a non-binding advisory resolution to approve the compensation of the Company’s named executive officers.
 

For Against Abstain Broker Non-Votes
26,860,941 205,926 824,719 1,725,839

 
3.  Approval of a non-binding advisory resolution to determine the frequency (whether every 1 year, every 2 years, or every 3 years) with
which stockholders of the Company shall be entitled to have an advisory vote on the compensation of the Company’s named executive
officers.

1 YEAR 2 YEARS 3 YEARS ABSTAIN
3,073,301 181,491 21,909,329 2,727,465

 
4.  Approval of the Company’s 2014 Incentive Stock Plan.
 

For Against Abstain Broker Non-Votes
25,693,374 1,442,518 755,694 1,725,839

5.  Approval of the amendment of the Company’s Amended and Restated Certificate of Incorporation to increase the number of authorized
shares of common stock from 100,000,000 shares to 300,000,000 shares.

For Against Abstain Broker Non-Votes
26,609,549 1,808,838 1,199,038 0

6.  Proposal to ratify the appointment of Marcum LLP as the independent registered public accounting firm of the Company for the fiscal year
ending December 31, 2014.
 

For Against Abstain Broker Non-Votes
29,532,766 0 84,659 0

 
 

 



 
 
Item 9.01.                      Financial Statements and Exhibits.

(d)           Exhibits

Exhibit No. Exhibits
 

3.1  Certificate of Amendment of the Amended and Restated Certificate of Incorporation of SG Blocks, Inc.
 

10.1 2014 Incentive Stock Plan.
 
 

 



 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
 
Date: July 18, 2014  
 SG BLOCKS, INC.
  
  
 By: /s/ Brian Wasserman
  Name: Brian Wasserman
  Title: Chief Financial Officer

 



Exhibit 3.1
 

CERTIFICATE OF AMENDMENT
OF THE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
SG BLOCKS, INC.

_______________________________________________

Pursuant to Section 242 of the General Corporation Law of the State of Delaware
 
 

SG BLOCKS, INC., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (“DGCL”) does hereby certify:
 

1.           The name of the corporation is: SG Blocks, Inc. (the “Corporation”).  The original Certificate of Incorporation of the
Corporation was filed with the Delaware Secretary of State on December 29, 1993, under the name PC411, Inc.
 

2.           That by unanimous written consent of the Board of Directors of the Corporation resolutions were duly adopted setting forth
a proposed amendment to the Amended and Restated Certificate of Incorporation of the Corporation, declaring said amendment to be
advisable and that said amendment be proposed to the stockholders for consideration at the next annual meeting of stockholders.  The
resolution setting forth the proposed amendment is as follows:
 

“RESOLVED, that the Amended and Restated Certificate of Incorporation of the Corporation be amended by revising Article
“FOURTH” thereof, so that, as amended said Article “FOURTH” shall read in its entirety, as follows:
 

FOURTH:   Authorized Shares. The aggregate number of shares which the Corporation shall have authority to issue is
305,000,000, of which 300,000,000 shall be shares of Common Stock, par value $.01 per share (the “Common Stock”) and 5,000,000
shall be shares of Preferred Stock, par value $.01 per share (the “Preferred Stock”).  The Preferred Stock may be issued, from time to
time, in one or more series with such designations, preferences and relative, participating, optional or other special rights and
qualifications, limitations or restrictions thereof, as shall be stated in the resolutions adopted by the Board of Directors providing for
the issuance of such Preferred Stock or series thereof; and the Board of Directors is hereby expressly vested with authority to fix such
designations, preferences and relative participating, optional or other special rights or qualifications, limitations or restrictions for each
series, including, but not by way of limitation, the power to affix the redemption and liquidation preferences, the rate of dividends
payable and the time for and the priority of payment thereof and to determine whether such dividends shall be cumulative or not and to
provide for and affix the terms of conversion of such Preferred Stock or any series thereof into Common Stock of the Corporation and
fix the voting power, if any, of Preferred Stock or any series thereof.

No holder of any of the shares of the stock of the Corporation, whether now or hereafter authorized and issued, shall be
entitled as of right to purchase or subscribe for (1) any unissued stock of any class, or (2) any additional shares of any class to be issued
by reason of any increase of the authorized capital stock of the corporation of any class, or (3) bonds, certificates of indebtedness,
debentures or other securities convertible into stock of the corporation, or carrying any right to purchase stock of any class, but any
such unissued stock or such additional authorized issue of any stock or of other securities convertible into stock, or carrying any right
to purchase stock, may be issued and disposed of pursuant to resolution of the Board of Directors to such persons, firms, corporations
or associations and upon such terms as may be deemed advisable by the Board of Directors in the exercise of its discretion.”

 
 

 



 
 

3.           That thereafter, an annual meeting of the stockholders of the Corporation was duly called and held upon notice in
accordance with Section 222 of the DGCL at which meeting the necessary number of shares as required by statute were voted for in favor of
the amendment.
 

4 .           That said amendment of the Amended and Restated Certificate of Incorporation of the Corporation effected by this
Certificate was duly adopted in accordance with the provisions of Sections 242 of the DGCL.
 
 

 



 
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by Paul M. Galvin, its Chief Executive Officer,
this 17th day of July, 2014.
 

 
 SG BLOCKS, INC.
  
  
 By: /s/ Paul M. Galvin
 Name: Paul M. Galvin
 Title: Chief Executive Officer

 

 
 
 

 



Exhibit 10.1
 

SG BLOCKS, INC.
 

2014 INCENTIVE STOCK PLAN
 
 1 PURPOSE OF THE PLAN.
 

This 2014 Incentive Stock Plan (the “Plan”)  is intended as an incentive, to retain in the employ of and as directors, officers,
consultants, advisors and employees to SG BLOCKS, INC., a Delaware corporation (the “Company”) and any Subsidiary of the Company,
within the meaning of Section 424(f) of the United States Internal Revenue Code of 1986, as amended (the “Code”), persons of training,
experience and ability, to attract new directors, officers, consultants, advisors and employees whose services are considered valuable, to
encourage the sense of proprietorship and to stimulate the active interest of such persons in the development and financial success of the
Company and its Subsidiaries.
 

Certain options granted pursuant to the Plan may constitute incentive stock options within the meaning of Section 422 of the Code
(the “Incentive Options”) while certain other options granted pursuant to the Plan may be nonqualified stock options (the “Nonqualified
Options”).  Incentive Options and Nonqualified Options are hereinafter referred to collectively as “Options.”
 

The Company intends that the Plan meet the requirements of Rule 16b-3 (“Rule 16b-3”) promulgated under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”) and that transactions of the type specified in subparagraphs (c) to (f) inclusive of Rule 16b-3
by officers and directors of the Company pursuant to the Plan will be exempt from the operation of Section 17(b) of the Exchange
Act.  Further, the Plan may satisfy the performance-based compensation exception to the limitation on the Company’s tax deductions imposed
by Section 162(m) of the Code with respect to those awards hereunder for which qualification for such exception is intended.  In all cases, the
terms, provisions, conditions and limitations of the Plan shall be construed and interpreted consistent with the Company’s intent as stated in
this Section 1.
 
 2 ADMINISTRATION OF THE PLAN.
 

The Board of Directors of the Company (the “Board”) shall appoint and maintain as administrator of the Plan a Committee (the
“Committee”) consisting of two or more directors who are “Non-Employee Directors” (as such term is defined in Rule 16b-3) and “Outside
Directors” (as such term is defined in Section 162(m) of the Code), which shall serve at the pleasure of the Board.  The Committee, subject to
Sections 3 and 5 hereof, shall have full power and authority to designate recipients of Options, stock appreciation rights (“Stock Appreciation
Rights”), restricted stock (“Restricted Stock”) and other equity incentives or stock or stock based awards (“Equity Incentives”) and to
determine the terms and conditions of respective Option, Stock Appreciation Rights, Restricted Stock and Equity Incentives agreements
(which need not be identical) and to interpret the provisions and supervise the administration of the Plan. The Committee shall have the
authority, without limitation, to designate which Options granted under the Plan shall be Incentive Options and which shall be Nonqualified
Options.  To the extent any Option does not qualify as an Incentive Option, it shall constitute a separate Nonqualified Option.
 

Subject to the provisions of the Plan, the Committee shall interpret the Plan and all Options, Stock Appreciation Rights, Restricted
Stock and Equity Incentives granted under the Plan, shall make such rules as it deems necessary for the proper administration of the Plan, shall
make all other determinations necessary or advisable for the administration of the Plan and shall correct any defects or supply any omission or
reconcile any inconsistency in the Plan or in any Options, Stock Appreciation Rights, Restricted Stock or Equity Incentives granted under the
Plan in the manner and to the extent that the Committee deems desirable to carry into effect the Plan or any Options, Stock Appreciation
Rights, Restricted Stock or Equity Incentives. The act or determination of a majority of the Committee shall be the act or determination of the
Committee and any decision reduced to writing and signed by all of the members of the Committee shall be fully effective as if it had been
made by a majority at a meeting duly held.  Subject to the provisions of the Plan, any action taken or determination made by the Committee
pursuant to this and the other Sections of the Plan shall be conclusive on all parties.
 
 

 



 
 

In the event that for any reason the Committee is unable to act or if the Committee at the time of any grant, award or other acquisition
under the Plan does not consist of two or more Non-Employee Directors, or if there shall be no such Committee, then the Plan shall be
administered by the Board, and references herein to the Committee (except in the proviso to this sentence) shall be deemed to be references to
the Board, and any such grant, award or other acquisition may be approved or ratified in any other manner contemplated by subparagraph (d)
of Rule 16b-3; provided, however, that grants to the Company’s Chief  Executive Officer or to any of the Company’s other three most highly
compensated officers (other than the chief financial officer) that are intended to qualify as performance-based compensation under Section
162(m) of the Code may only be granted by the Committee.
 
 3 DESIGNATION OF OPTIONEES AND GRANTEES.
 

The persons eligible for participation in the Plan as recipients of Options (the “Optionees”), Stock Appreciation Rights, Restricted
Stock or Equity Incentives (respectively, the “Grantees”) shall include directors, officers and employees of, and consultants and advisors to,
the Company or any Subsidiary; provided that Incentive Options may only be granted to employees of the Company and the Subsidiaries.  In
selecting Optionees and Grantees, and in determining the number of shares to be covered by each Option, Stock Appreciation Right,
Restricted Stock or Equity Incentive granted to Optionees or Grantees, the Committee may consider any factors it deems relevant, including
without limitation, the office or position held by the Optionee or Grantee or the Optionee or Grantee’s relationship to the Company, the
Optionee or Grantee’s degree of responsibility for and contribution to the growth and success of the Company or any Subsidiary, the Optionee
or Grantee’s length of service, promotions and potential. An Optionee or Grantee who has been granted an Option, Stock Appreciation Right,
Restricted Stock or Equity Incentive hereunder may be granted an additional Option or Options, Stock Appreciation Right(s), Restricted Stock
or Equity Incentive(s) if the Committee shall so determine.
 
 4 STOCK RESERVED FOR THE PLAN.
 

Subject to adjustment as provided in Section 10 hereof, a total of 12,000,000 shares of the Company’s Common Stock $0.01 par
value per share (the “Stock”), all of which may be Incentive Options, shall be subject to the Plan.  The maximum number of shares of Stock
that may be subject to Options, Stock Appreciation Rights, Restricted Stock or Equity Incentives granted under the Plan to any individual in
any calendar year shall not exceed 4,000,000, and the method of counting such shares shall conform to any requirements applicable to
performance-based compensation under Section 162(m) of the Code, if qualification as performance-based compensation under Section
162(m) of the Code is intended.  The shares of Stock subject to the Plan shall consist of unissued shares, treasury shares or previously issued
shares held by any Subsidiary of the Company, and such amount of shares of Stock shall be and is hereby reserved for such purpose.  Any of
such shares of Stock that may remain unsold and that are not subject to outstanding Options at the termination of the Plan shall cease to be
reserved for the purposes of the Plan, but until termination of the Plan the Company shall at all times reserve a sufficient number of shares of
Stock to meet the requirements of the Plan.  Should any Option, Stock Appreciation Right, Restricted Stock, or Equity Incentives expire or be
canceled prior to its exercise or vesting in full or should the number of shares of Stock to be delivered upon the exercise or vesting in full of an
Option, Stock Appreciation Right, Restricted Stock, or Equity Incentives be reduced for any reason, the shares of Stock theretofore subject to
such Option, Stock Appreciation Right, Restricted Stock, or Equity Incentives may be subject to future Options, Stock Appreciation Rights,
Restricted Stock, or Equity Incentives under the Plan, except in the case of an Option or Stock Appreciation Right where such reissuance is
inconsistent with the provisions of Section 162(m) of the Code where qualification as performance-based compensation under Section 162(m)
of the Code is intended.
 
 

 



 
 
 5 TERMS AND CONDITIONS OF OPTIONS.
 

Options granted under the Plan shall be subject to the following conditions and shall contain such additional terms and conditions, not
inconsistent with the terms of the Plan, as the Committee shall deem desirable:
 

(a)           Option Price.  The purchase price of each share of Stock purchasable under an Option shall be determined by the Committee
at the time of grant, but shall not be less than 100% of the Fair Market Value (as defined below) of such share of Stock on the date the Option
is granted; provided, however, that with respect to an Optionee who, at the time an Incentive Option is granted, owns (within the meaning of
Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of stock of the Company or of any Subsidiary,
the purchase price per share of Stock under an Incentive Option shall be at least 110% of the Fair Market Value per share of Stock on the date
of grant. The exercise price for each Option shall be subject to adjustment as provided in Section 10 below.  “Fair Market Value” means the
closing price of publicly traded shares of Stock on the business day immediately prior to the grant on the principal securities exchange on
which shares of Stock are listed (if the shares of Stock are so listed), or on the NASDAQ Stock Market (if the shares of Stock are regularly
quoted on the NASDAQ Stock Market), or, if not so listed or regularly quoted, the mean between the closing bid and asked prices of publicly
traded shares of Stock in the over-the-counter market, or, if such bid and asked prices shall not be available, as reported by any nationally
recognized quotation service selected by the Company, or as determined by the Committee in a manner consistent with the provisions of the
Code. Anything in this Section 5(a) to the contrary notwithstanding, in no event shall the purchase price of a share of Stock be less than the
minimum price permitted under the rules and policies of any national securities exchange on which the shares of Stock are listed.
 

(b)           Option Term.  The term of each Option shall be fixed by the Committee, but no Option shall be exercisable more than ten
years after the date such Option is granted and in the case of an Incentive Option granted to an Optionee who, at the time such Incentive
Option is granted, owns (within the meaning of Section 424(d) of the Code) more than 10% of the total combined voting power of all classes
of stock of the Company or of any Subsidiary, no such Incentive Option shall be exercisable more than five years after the date such Incentive
Option is granted.
 

(c)           Exercisability.  Subject to Section 5(e) hereof, Options shall be exercisable at such time or times and subject to such terms
and conditions as shall be determined by the Committee.
 

Upon the occurrence of a “Change in Control” (as hereinafter defined), the Committee may accelerate the vesting and exercisability
of outstanding Options, in whole or in part, as determined by the Committee in its sole discretion.  In its sole discretion, the Committee may
also determine that, upon the occurrence of a Change in Control, each outstanding Option shall terminate within a specified number of days
after notice to the Optionee thereunder, and each such Optionee shall receive, with respect to each share of Company Stock subject to such
Option, an amount equal to the excess of the Fair Market Value of such shares immediately prior to such Change in Control over the exercise
price per share of such Option; such amount shall be payable in cash, in one or more kinds of property (including the property, if any, payable
in the transaction) or a combination thereof, as the Committee shall determine in its sole discretion.
 
 

 



 
 

For purposes of the Plan, a Change in Control shall be deemed to have occurred if:
 

(i)           a tender offer (or series of related offers) shall be made and consummated for the ownership of 50% or more of the
outstanding voting securities of the Company, unless as a result of such tender offer more than 50% of the outstanding voting securities of the
surviving or resulting corporation shall be owned in the aggregate by the stockholders of the Company (as of the time immediately prior to the
commencement of such offer), any employee benefit plan of the Company or its Subsidiaries, and their affiliates;
 

(ii)           the Company shall be merged or consolidated with another corporation, unless as a result of such merger or consolidation
more than 50% of the outstanding voting securities of the surviving or resulting corporation shall be owned in the aggregate by the
stockholders of the Company (as of the time immediately prior to such transaction), any employee benefit plan of the Company or its
Subsidiaries, and their affiliates;
 

(iii)           the Company shall sell substantially all of its assets to another corporation that is not wholly owned by the Company,
unless as a result of such sale more than 50% of such assets shall be owned in the aggregate by the stockholders of the Company (as of the
time immediately prior to such transaction), any employee benefit plan of the Company or its Subsidiaries and their affiliates; or
 

(iv)           a Person (as defined below) shall acquire 50% or more of the outstanding voting securities of the Company (whether
directly, indirectly, beneficially or of record), unless as a result of such acquisition more than 50% of the outstanding voting securities of the
surviving or resulting corporation shall be owned in the aggregate by the stockholders of the Company (as of the time immediately prior to the
first acquisition of such securities by such Person), any employee benefit plan of the Company or its Subsidiaries, and their affiliates.
 

For purposes of this Section 5(c), ownership of voting securities shall take into account and shall include ownership as determined by
applying the provisions of Rule 13d-3(d)(I)(i) (as in effect on the date hereof) under the Exchange Act.  In addition, for such purposes,
“Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof;
however, a Person shall not include (A) the Company or any of its Subsidiaries; (B) a trustee or other fiduciary holding securities under an
employee benefit plan of the Company or any of its Subsidiaries; (C) an underwriter temporarily holding securities pursuant to an offering of
such securities; or (D) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportion as
their ownership of stock of the Company.
 

(d)           Method of Exercise.  Options to the extent then exercisable may be exercised in whole or in part at any time during the
option period, by giving written notice to the Company specifying the number of shares of Stock to be purchased, accompanied by payment in
full of the purchase price, in cash, or by check or such other instrument as may be acceptable to the Committee.  As determined by the
Committee, in its sole discretion, at or after grant, payment in full or in part may be made at the election of the Optionee (i) in the form of
Stock owned by the Optionee (based on the Fair Market Value of the Stock on the trading day before the Option is exercised) which is not the
subject of any pledge or security interest, (ii) in the form of shares of Stock withheld by the Company from the shares of Stock otherwise to be
received with such withheld shares of Stock having a Fair Market Value on the date of exercise equal to the exercise price of the Option, or
(iii) by a combination of the foregoing, provided that the combined value of all cash and cash equivalents and the Fair Market Value of any
shares surrendered to the Company is at least equal to such exercise price and except with respect to (ii) above, such method of payment will
not cause a disqualifying disposition of all or a portion of the Stock received upon exercise of an Incentive Option. An Optionee shall have the
right to dividends and other rights of a stockholder with respect to shares of Stock purchased upon exercise of an Option at such time as the
Optionee (i) has given written notice of exercise and has paid in full for such shares and (ii) has satisfied such conditions that may be imposed
by the Company with respect to the withholding of taxes.
 
 

 



 
 

(e)           Limit on Value of Incentive Option.  The aggregate Fair Market Value, determined as of the date the Incentive Option is
granted, of Stock for which Incentive Options are exercisable for the first time by any Optionee during any calendar year under the Plan
(and/or any other stock option plans of the Company or any Subsidiary) shall not exceed $100,000.
 

(f)           Incentive Option Shares.  A grant of an Incentive Option under this Plan shall provide that (a) the Optionee shall be required
as a condition of the exercise to furnish to the Company any payroll (employment) tax required to be withheld, and (b) if the Optionee makes a
disposition, within the meaning of Section 424(c) of the Code and regulations promulgated thereunder, of any share or shares of Stock issued
to him upon exercise of an Incentive Option granted under the Plan within the two-year period commencing on the day after the date of the
grant of such Incentive Option or within a one-year period commencing on the day after the date of transfer of the share or shares to him
pursuant to the exercise of such Incentive Option, he shall, within 10 days after such disposition, notify the Company thereof and immediately
deliver to the Company any amount of United States federal, state and local income tax withholding required by law.
 
 6 TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS.
 

Stock Appreciation Rights shall granted with an exercise price that is not less than 100% of the Fair Market Value (as defined in
Section 5(a) herein) of a share of Common Stock on the date the Stock Appreciation Right is granted and shall be exercisable at such time or
times and subject to such other terms and conditions as shall be determined by the Committee.  Unless otherwise provided, Stock
Appreciation Rights shall become immediately exercisable and shall remain exercisable until expiration, cancellation or termination of the
award.  Such rights may be exercised in whole or in part by giving written notice to the Company.  Stock Appreciation Rights to the extent
then exercisable may be exercised for payment in cash, shares of Common Stock or a combination of both, as the Committee shall deem
desirable, equal to: (i) the excess of the Fair Market Value as defined in Section 5(a) herein of a share of Common Stock on the date of
exercise over (ii) the exercise price of such Stock Appreciation Right.
 
 7 TERMS AND CONDITIONS OF RESTRICTED STOCK.
 

Restricted Stock may be granted under this Plan aside from, or in association with, any other award and shall be subject to the
following conditions and shall contain such additional terms and conditions (including provisions relating to the acceleration of vesting of
Restricted Stock upon a Change of Control), not inconsistent with the terms of the Plan, as the Committee shall deem desirable:
 

(a)           Grantee Rights.  A Grantee shall have no rights to an award of Restricted Stock unless and until Grantee accepts the award
within the period prescribed by the Committee and, if the Committee shall deem desirable, makes payment to the Company in cash, or by
check or such other instrument as may be acceptable to the Committee.  After acceptance and issuance of a certificate or certificates, as
provided for below, the Grantee shall have the rights of a stockholder with respect to Restricted Stock subject to the non-transferability and
forfeiture restrictions described in section 7(d) below.
 
 

 



 
 

(b)           Issuance of Certificates.  The Company shall issue in the Grantee’s name a certificate or certificates for the shares of
Common Stock associated with the award promptly after the Grantee accepts such award.
 

(c)           Delivery of Certificates.  Unless otherwise provided, any certificate or certificates issued evidencing shares of Restricted
Stock shall not be delivered to the Grantee until such shares are free of any restrictions specified by the Committee at the time of grant.
 

(d)           Forfeitability, Non-transferability of Restricted Stock.  Shares of Restricted Stock are forfeitable until the terms of the
Restricted Stock grant have been satisfied.  Shares of Restricted Stock are not transferable until the date on which the Committee has specified
such restrictions has lapsed.  Unless otherwise provided, distributions of additional shares or property in the form of dividends or otherwise in
respect of shares of Restricted Stock shall be subject to the same restrictions as such shares of Restricted Stock.
 

(e)           Change of Control.  Upon the occurrence of a Change in Control, the Committee may accelerate the vesting of outstanding
Restricted Stock, in whole or in part, as determined by the Committee in its sole discretion.
 
 8 OTHER EQUITY INCENTIVES OR STOCK BASED AWARDS.
 

The Committee may grant Equity Incentives (including the grant of unrestricted shares) to such key persons, in such amounts and
subject to such terms and conditions, as the Committee shall in its discretion determine, subject to the provisions of the Plan.  Such awards
may entail the transfer of actual shares of Common Stock to Plan participants, or payment in cash or otherwise of amounts based on the value
of shares of Common Stock.
 
 9 TERM OF PLAN.
 

No Option, Stock Appreciation Rights, Restricted Stock or Equity Incentives shall be granted pursuant to the Plan on the date which
is ten years from the effective date of the Plan, but Options, Stock Appreciation Rights, Restricted Stock or Equity Incentives theretofore
granted may extend beyond that date.
 
 10 CAPITAL CHANGE OF THE COMPANY.
 

In the event of any merger, reorganization, consolidation, recapitalization, stock dividend, or similar type of corporate restructuring
affecting the Stock, the Committee shall make an appropriate and equitable adjustment in the number and kind of shares reserved for issuance
under the Plan and in the number and option price of shares subject to outstanding Options granted under the Plan, to the end that after such
event each Optionee’s proportionate interest shall be maintained as immediately before the occurrence of such event. The Committee shall, to
the extent feasible, make such other adjustments as may be required under the tax laws so that any Incentive Options previously granted shall
not be deemed modified within the meaning of Section 424(h) of the Code.  Appropriate adjustments shall also be made in the case of
outstanding Stock Appreciation Rights, Restricted Stock and Equity Incentives granted under the Plan.
 
 11 PURCHASE FOR INVESTMENT.
 

Unless the Options and shares covered by the Plan have been registered under the Securities Act of 1933, as amended (the “Securities
Act”), or the Company has determined that such registration is unnecessary, each person exercising or receiving Options, Stock Appreciation
Rights, Restricted Stock or Equity Incentives under the Plan may be required by the Company to give a representation in writing that he is
acquiring the securities (if issued) for his own account for investment and not with a view to, or for sale in connection with, the distribution of
any part thereof.
 
 

 



 
 
 12 TAXES.
 

(a)           The Company may make such provisions as it may deem appropriate, consistent with applicable law, in connection with
any Options, Stock Appreciation Rights, Restricted Stock or Equity Incentives granted under the Plan with respect to the withholding of any
taxes (including income or employment taxes) or any other tax matters.
 

(b)           If any Grantee, in connection with the acquisition of Restricted Stock, makes the election permitted under section 83(b) of
the Code (that is, an election to include in gross income in the year of transfer the amounts specified in section 83(b)), such Grantee shall
notify the Company of the election with the Internal Revenue Service pursuant to regulations issued under the authority of Code section 83(b).
 

(c)           If any Grantee shall make any disposition of shares of Stock issued pursuant to the exercise of an Incentive Option under the
circumstances described in section 421(b) of the Code (relating to certain disqualifying dispositions), such Grantee shall notify the Company
of such disposition within 10 days hereof.
 
 13 EFFECTIVE DATE OF PLAN.
 

The Plan shall be effective on July 15, 2014; provided, however, that if, and only if, certain options are intended to qualify as
Incentive Stock Options, the Plan must subsequently be approved by majority vote of the Company’s stockholders no later than July 14, 2015,
and further, that in the event any awards hereunder are intended to qualify as performance-based compensation within the meaning of Section
162(m) of the Code, the requirements as to shareholder approval set forth in Section 162(m) of the Code are satisfied.
 
 14 AMENDMENT AND TERMINATION, SECTION 409A OF THE CODE.
 

The Board may amend, suspend, or terminate the Plan, except that no amendment shall be made that would impair the rights of any
Optionee or Grantee under any Option, Stock Appreciation Right, Restricted Stock or Equity Incentive theretofore granted without the
Optionee or Grantee’s consent, and except that no amendment shall be made which, without the approval of the stockholders of the Company
would:
 

(a)           materially increase the number of shares that may be issued under the Plan, except as is provided in Section 10;
 

(b)           materially increase the benefits accruing to the Optionees or Grantees under the Plan;
 

(c)           materially modify the requirements as to eligibility for participation in the Plan;
 

(d)           decrease the exercise price of an Incentive Option to less than 100% of the Fair Market Value per share of Stock on the date
of grant thereof or the exercise price of a Nonqualified Option to less than 100% of the Fair Market Value per share of Stock on the date of
grant thereof or decrease the exercise price of a Stock Appreciation Right to less than 100% of the Fair Market Value per share of Stock on the
date of grant thereof;
 
 

 



 
 

(e)           extend the term of any Option beyond that provided for in Section 5(b); or
 

(f)           except in connection with a corporate transaction involving the Company (including, without limitation, any stock dividend,
distribution (whether in the form of cash, Common Stock, other securities or other property), stock split, extraordinary cash dividend,
recapitalization, Change in Control, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of
Common Stock or other securities, or similar transaction(s), or any capital change of the Company set forth in Section 10 hereof): (a) amend
the terms of outstanding Options or Stock Appreciation Rights to reduce the exercise price of such outstanding Options or Stock Appreciation
Rights; (b) cancel outstanding Options or Stock Appreciation Rights in exchange for Options or Stock Appreciation Rights with an exercise
price that is less than the exercise price of the original Options or Stock Appreciation Rights; or (c) cancel outstanding Options or Stock
Appreciation Rights with an exercise price above the current stock price in exchange for cash or other securities.
 

Subject to the foregoing, the Committee may amend the terms of any Option, Stock Appreciation Right, Restricted Stock or Equity
Incentive theretofore granted, prospectively or retrospectively, but no such amendment shall impair the rights of any Optionee or Grantee
without the Optionee or Grantee’s consent.
 

It is the intention of the Board that the Plan comply strictly with the provisions of Section 409A of the Code and Treasury
Regulations and other Internal Revenue Service guidance promulgated thereunder (the “Section 409A Rules”) and the Committee shall
exercise its discretion in granting Options, Stock Appreciation Rights, Restricted Stock or Equity Incentive hereunder (and the terms of such
grants), accordingly.  The Plan and any grant of an Option, Stock Appreciation Right, Restricted Stock or Equity Incentive hereunder may be
amended from time to time (without, in the case of an award, the consent of the Optionee or Grantee) as may be necessary or appropriate to
comply with the Section 409A rules.
 
 15 GOVERNMENT REGULATIONS.
 

The Plan, and the grant and exercise of Options, Stock Appreciation Rights, Restricted Stock and Equity Incentives hereunder, and
the obligation of the Company to sell and deliver shares under such Options, Stock Appreciation Rights, Restricted Stock and Equity
Incentives shall be subject to all applicable laws, rules and regulations, and to such approvals by any governmental agencies, national securities
exchanges and interdealer quotation systems as may be required.
 
 16 PERFORMANCE-BASED AWARDS.
 

(a)           Purpose.  The purpose of this Section 16 is to provide the Committee the ability to qualify awards (other than Options and
Stock Appreciation Rights) that are granted pursuant to Sections 7 and 8 as qualified performance-based compensation.  If the Committee, in
its discretion, decides to grant a performance-based award to a covered employee as defined under Section 162(m)(3) of the Code, the
provisions of this Section 16 shall control over any contrary provision contained in Sections 7 or 8; provided, however, that the Committee
may in its discretion grant awards to covered employees that are based on performance criteria or performance goals but that do not satisfy the
requirements of this Section 16.
 
 

 



 
 

(b)           Applicability.  This Section 16 shall apply only to those covered employees selected by the Committee to receive
performance-based awards.  The designation of a covered employee as a Grantee for a performance period shall not in any manner entitle the
Grantee to receive an award for the period.  Moreover, designation of a covered employee as a Grantee for a particular performance period
shall not require designation of such covered employee as a Grantee in any subsequent performance period and designation of one covered
employee as a Grantee shall not require designation of any other covered employees as a Grantee in such period or in any other period.
 

(c)           Procedures with Respect to Performance-Based Awards.  To the extent necessary to comply with the qualified
performance-based compensation requirements of Section 162(m) of the Code, with respect to any award granted under Section 7 and 8 which
may be granted to one or more covered employees, no later than ninety (90) days following the commencement of any fiscal year in question
or any other designated fiscal period or period of service, and not later than after twenty-five percent (25%) of such period has elapsed (or
such other time as may be required or permitted by Section 162(m) of the Code), the Committee shall, in writing, (a) designate one or more
covered employees, (b) select the performance criteria applicable to the performance period, (c) establish the Performance Goals, and amounts
of such awards, as applicable, which may be earned for such performance period, and (d) specify the relationship between performance
criteria and the Performance Goals and the amounts of such awards, as applicable, to be earned by each covered employee for such
performance period.  Following the completion of each performance period, the Committee shall certify in writing whether the applicable
Performance Goals have been achieved for such performance period.  In determining the amount earned by a covered employee, the
Committee shall have the right to reduce or eliminate (but not to increase) the amount payable at a given level of performance to take into
account additional factors that the Committee may deem relevant to the assessment of individual or corporate performance for the
performance period.
 

(d)           Payment of Performance-Based Awards.  Unless otherwise provided in the applicable award agreement, a Grantee must be
employed by the Company or a Subsidiary on the day a performance-based award for such performance period is paid to the
Grantee.  Furthermore, a Grantee shall be eligible to receive payment pursuant to a performance-based award for a performance period only if
the Performance Goals for such period are achieved.
 

(e)           Performance Period.  The performance period is set by the Committee for each award.
 

(f)           Performance Goals.  For each performance-based award, the Committee shall establish (and may establish for other awards)
performance objectives (“Performance Goals”) for the Company, its Subsidiaries, and/or divisions of any of foregoing, using the performance
criteria in (i) through (iv), below.  It may also use other criteria or factors in establishing Performance Goals in addition to or in lieu of the
foregoing.  A Performance Goal may be stated as an absolute value or as a value determined relative to an index, budget, prior period, similar
measures of a peer group of other companies or other standard selected by the Committee.  Performance Goals shall include payout tables,
formulas or other standards to be used in determining the extent to which the Performance Goals are met.
 

The performance criteria which the Committee is authorized to use, in its sole discretion, are any of the following criteria or any
combination thereof, including but not limited to the offset against each other of any combination of the following criteria:
 

(i)           Financial performance of the Company (on a consolidated basis), of one or more of its Subsidiaries, and/or a division of any
of the foregoing.  Such financial performance may be based on net income, economic value added (as determined by the Committee),
EBITDA (earnings before interest, taxes, depreciation and amortization), revenues, sales, expenses, costs, gross margin, operating margin,
profit margin, pre-tax profit, market share, volumes of a particular product or service or category thereof, including but not limited to a
product’s life cycle (for example, products introduced in the last two years), number of customers, number of products for sale, return on net
assets, return on assets, return on capital, return on invested capital, cash flow, free cash flow, operating cash flow, operating revenues,
operating expenses, operating income, and/or completion of capital raising transaction.
 
 

 



 
 

(ii)           Service performance of the Company (on a consolidated basis), of one or more of its Subsidiaries, and/or of a division of
any of the foregoing.  Employee satisfaction, employee retention, product development, completion of a joint venture or other corporate
transaction, completion of an identified special project, and effectiveness of management.
 

(iii)           The Company’s Stock price, return on stockholders’ equity, total stockholder return (Stock price appreciation plus
dividends, assuming the reinvestment of dividends), and/or earnings per Share.
 

(iv)           Impacts of acquisitions, dispositions, or restructurings, on any of the foregoing.
 
Unless otherwise provided by the Committee at any time, no such adjustment shall be made for a current or former executive officer to the
extent such adjustment would cause an award to fail to satisfy the performance based exemption of Section 162(m) of the Code.
 
If the material terms of the performance criteria are not changed, they will be disclosed to and reported to the stockholders no later than the
first stockholder meeting that occurs in the fifth year following the year in which stockholders previously approved the performance criteria.
 

(g)           Additional Limitations.  Notwithstanding any other provision of the Plan, any award which is granted to a covered
employee and is intended to constitute qualified performance-based compensation shall be subject to any additional limitations set forth in
Section 162(m) of the Code that are requirements for qualification as qualified performance-based compensation as described in Section
162(m) of the Code, and the Plan shall be deemed amended to the extent necessary to conform to such requirements.
 
 17 GENERAL PROVISIONS.
 

(a)           Certificates.  All certificates for shares of Stock delivered under the Plan shall be subject to such stop transfer orders and
other restrictions as the Committee may deem advisable under the rules, regulations and other requirements of the Securities and Exchange
Commission, or other securities commission having jurisdiction, any applicable Federal or state securities law, any stock exchange or
interdealer quotation system upon which the Stock is then listed or traded and the Committee may cause a legend or legends to be placed on
any such certificates to make appropriate reference to such restrictions.
 

(b)           Employment Matters.  The adoption of the Plan shall not confer upon any Optionee or Grantee of the Company or any
Subsidiary any right to continued employment or, in the case of an Optionee or Grantee who is a director, continued service as a director, with
the Company or a Subsidiary, as the case may be, nor shall it interfere in any way with the right of the Company or any Subsidiary to
terminate the employment of any of its employees, the service of any of its directors or the retention of any of its consultants or advisors at any
time.
 

(c)           Limitation of Liability.  No member of the Board or the Committee, or any officer or employee of the Company acting on
behalf of the Board or the Committee, shall be personally liable for any action, determination or interpretation taken or made in good faith
with respect to the Plan, and all members of the Board or the Committee and each and any officer or employee of the Company acting on their
behalf shall, to the extent permitted by law, be fully indemnified and protected by the Company in respect of any such action, determination or
interpretation.
 
 

 



 
 

(d)           Registration of Stock.  Notwithstanding any other provision in the Plan, no Option may be exercised unless and until the
Stock to be issued upon the exercise thereof has been registered under the Securities Act and applicable state securities laws, or are, in the
opinion of counsel to the Company, exempt from such registration in the United States.  The Company shall not be under any obligation to
register under applicable federal or state securities laws any Stock to be issued upon the exercise of an Option granted hereunder in order to
permit the exercise of an Option and the issuance and sale of the Stock subject to such Option, although the Company may in its sole
discretion register such Stock at such time as the Company shall determine.  If the Company chooses to comply with such an exemption from
registration, the Stock issued under the Plan may, at the direction of the Committee, bear an appropriate restrictive legend restricting the
transfer or pledge of the Stock represented thereby, and the Committee may also give appropriate stop transfer instructions with respect to
such Stock to the Company’s transfer agent.
 

(e)           Non-transferability.  Options and Stock Appreciation Rights granted hereunder are not transferable and may be exercised
solely by the Optionee or Grantee during his lifetime or after his death by the person or persons entitled thereto under his will or the laws of
descent and distribution.  Awards of Restricted Stock and Equity Incentives are also nontransferable.  The Committee, in its sole discretion,
may permit a transfer of a Nonqualified Option to (i) a trust for the benefit of the Optionee or (ii) a member of the Optionee’s immediate
family (or a trust for his or her benefit).  Any attempt to transfer, assign, pledge or otherwise dispose of, or to subject to execution, attachment
or similar process, any Option or Stock Appreciation Right contrary to the provisions hereof shall be void and ineffective and shall give no
right to the purported transferee.
 

(f)           No Rights as a Stockholder.  No Optionee or Grantee (or other person having the right to exercise such award) shall have
any of the rights of a stockholder of the Company with respect to shares subject to such award until the issuance of a stock certificate to such
person for such shares.  Except as otherwise provided herein, no adjustment shall be made for dividends, distributions or other rights (whether
ordinary or extraordinary, and whether in cash, securities or other property) for which the record date is prior to the date such stock certificate
is issued.
 

(g)           Termination by Death.  Unless otherwise determined by the Committee, if any Optionee or Grantee’s employment with or
service to the Company or any Subsidiary terminates by reason of death, the Option or Stock Appreciation Right may thereafter be exercised,
to the extent then exercisable (or on such accelerated basis as the Committee shall determine at or after grant), by the legal representative of
the estate or by the legatee of the Optionee or Grantee under the will of the Optionee or Grantee, for a period of one year after the date of such
death or until the expiration of the stated term of such Option or Stock Appreciation Right as provided under the Plan, whichever period is
shorter.
 

(h)           Termination by Reason of Disability.  Unless otherwise determined by the Committee, if any Optionee or Grantee’s
employment with or service to the Company or any Subsidiary terminates by reason of total and permanent disability, any Option or Stock
Appreciation Right held by such Optionee or Grantee may thereafter be exercised, to the extent it was exercisable at the time of termination
due to Disability (or on such accelerated basis as the Committee shall determine at or after grant), but may not be exercised after 60 days after
the date of such termination of employment or service or the expiration of the stated term of such Option or Stock Appreciation Right,
whichever period is shorter; provided, however, that, if the Optionee or Grantee dies within such 60-day period, any unexercised Option or
Stock Appreciation Right held by such Optionee or Grantee shall thereafter be exercisable to the extent to which it was exercisable at the time
of death for a period of one year after the date of such death or for the stated term of such Option or Stock Appreciation Right, whichever
period is shorter.
 
 

 



 
 

(i)           Termination by Reason of Retirement.  Unless otherwise determined by the Committee, if any Optionee or Grantee’s
employment with or service to the Company or any Subsidiary terminates by reason of Normal or Early Retirement (as such terms are defined
below), any Option or Stock Appreciation Right held by such Optionee or Grantee may thereafter be exercised to the extent it was exercisable
at the time of such Retirement (or on such accelerated basis as the Committee shall determine at or after grant), but may not be exercised after
60 days after the date of such termination of employment or service or the expiration of the stated term of such Option or Stock Appreciation
Right, whichever period is shorter; provided, however, that, if the Optionee or Grantee dies within such 60-day period, any unexercised
Option or Stock Appreciation Right held by such Optionee or Grantee shall thereafter be exercisable, to the extent to which it was exercisable
at the time of death, for a period of one year after the date of such death or for the stated term of such Option or Stock Appreciation Right,
whichever period is shorter.
 

For purposes of Section 17(i) and Section 17(j), “Normal Retirement” shall mean retirement from active employment with the
Company or any Subsidiary on or after the normal retirement date specified in the applicable Company or Subsidiary pension plan or if no
such pension plan, age 65, and “Early Retirement” shall mean retirement from active employment with the Company or any Subsidiary
pursuant to the early retirement provisions of the applicable Company or Subsidiary pension plan or if no such pension plan, age 55.
 

(j)           Other Termination.  Unless otherwise determined by the Committee, if any Optionee or Grantee’s employment with or
service to the Company or any Subsidiary terminates for any reason other than death, Disability or Normal or Early Retirement, the Option or
Stock Appreciation Right shall thereupon terminate, except that the portion of any Option or Stock Appreciation Right that was exercisable on
the date of such termination of employment or service may be exercised for the lesser of 30 days after the date of termination or the balance of
such Option or Stock Appreciation Right’s term if the Optionee or Grantee’s employment or service with the Company or any Subsidiary is
terminated by the Company or such Subsidiary without cause or for good reason by the Optionee or Grantee (the determination as to whether
termination was for cause or for good reason to be made by the Committee). The transfer of an Optionee or Grantee from the employ of or
service to the Company to the employ of or service to a Subsidiary, or vice versa, or from one Subsidiary to another, shall not be deemed to
constitute a termination of employment or service for purposes of the Plan.
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