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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
 Washington, D.C. 20549

 
AMENDMENT NO. 3

 
TO

 
FORM S-1

 
REGISTRATION STATEMENT

 
UNDER

 
THE SECURITIES ACT OF 1933

 

SG BLOCKS, INC.
(Exact Name of Registrant as Specified in its Charter)

 
Delaware  5030  95-4463937

(State or Other Jurisdiction of Incorporation
or Organization)

 (Primary Standard Industrial Classification
Code Number)

 (I.R.S.  Employer Identification No.)

 

  

400 Madison Avenue, Suite 16C New
York, NY 10017
(646) 747-2423   

(Address, Including Zip Code, and Telephone Number,
Including Area Code, of Registrant’s Principal Executive Offices)

 
Paul M. Galvin
SG Blocks, Inc.

  

400 Madison Avenue, Suite 16C New
York, NY 10017
(646) 747-2423   

(Name, Address, Including Zip Code, and Telephone Number,
Including Area Code, of Agent for Service)

 
Copies to:

Robert L. Frome, Esq.
Kenneth A. Schlesinger, Esq.

Olshan Grundman Frome Rosenzweig & Wolosky LLP
65 East 55th Street

New York, New York 10022
(212) 451-2300

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration
Statement.
 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box.  S
 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
 
 

 



 
 
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange
Act.  (Check one):
 

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer ¨ Smaller reporting company S
(Do not check if a smaller reporting
company)

   

CALCULATION OF REGISTRATION FEE
 

Title of each class of securities to be registered  
Amount to be

registered   

Proposed
maximum

offering price per
unit   

Proposed
maximum
aggregate

offering price   
Amount of

registration fee(4)  
Common Stock, par value $0.01 per share   22,045,466 (1) $ 0.47(2) $ 10,361,369.02  $ 1,187.41 
Common Stock underlying $0.2477 per share Warrants   1,044,584  $ 0.47(3) $ 490,954.48  $ 56.26 
TOTAL   23,090,050      $ 10,852,323.50  $ 1,243.68 
__________
 
(1)  Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the shares being registered hereunder

include such indeterminate number of shares of common stock as may be issuable with respect to the shares being registered
hereunder as a result of stock splits, stock dividends or similar transactions.

 
(2)  Estimated at $0.47 per share, the average of the bid and ask price of the Registrant’s common stock as reported on the OTC Bulletin

Board regulated quotation service on November 29, 2011, solely for the purpose of calculating the registration fee in accordance with
Rule 457(c) under the Securities Act.

 
(3)  Estimated at $0.47 per share, the average of the bid and ask price of the Registrant’s common stock as reported on the OTC Bulletin

Board regulated quotation service on November 29, 2011, solely for the purpose of calculating the registration fee in accordance with
Rule 457(g)(3) under the Securities Act.

 
(4) Previously paid.

 
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act, or until the Registration Statement shall become effective on such date
as the Securities and Exchange Commission acting pursuant to said Section 8(a), may determine.
 
The information in this preliminary prospectus is not complete and may be changed.  The selling stockholders may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
 
 
 

 



 
 

PART II - INFORMATION NOT REQUIRED IN PROSPECTUS
 

OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.
 

The following table sets forth the costs and expenses payable by the registrant in connection with this offering.  All of the amounts
shown are estimates except the Securities and Exchange Commission (the “SEC”) registration fee.
 
SEC Registration Fee  $ 1,243.68 
Legal Fees and Expenses   60,000.00 
Accounting Fees and Expenses   10,000.00 
Other   10,000.00 
Total  $ 81,243.68 
 

We will bear all costs, expenses and fees in connection with the registration of these shares, including with regard to compliance with
state securities or “blue sky” laws.  The selling stockholder, however, will bear all commissions and discounts, if any, attributable to its sale of
shares.
 

INDEMNIFICATION OF DIRECTORS AND OFFICERS
 

We are subject to the laws of Delaware on corporate matters, including its indemnification provisions.  Section 145 of the General
Corporation Law of Delaware (the “DGCL”) provides that Delaware corporations are empowered, subject to certain procedures and
limitations, to indemnify any person against expenses (including attorney’s fees), judgments, fines, and amounts paid in settlement actually and
reasonably incurred by him in connection with any threatened, pending, or completed action, suit, or proceeding (including a derivative action)
in which such person is made a party by reason of his being or having been a director, officer, employee, or agent of the company (each, an
“Indemnitee”); provided that the right of an Indemnitee to receive indemnification is subject to the following limitations: (i) an Indemnitee is
not entitled to indemnification unless he acted in good faith and in a manner that he reasonably believed to be in, or not opposed to, the best
interests of the company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such conduct was
unlawful, and (ii) in the case of a derivative action, an Indemnitee is not entitled to indemnification in the event that he is judged to be liable to
the company (unless and only to the extent that the court determines that the Indemnitee is fairly and reasonably entitled to indemnification for
such expenses as the court deems proper). The statute provides that indemnification pursuant to our provisions is not exclusive of other rights
of indemnification to which a person may be entitled under any bylaw, agreement, vote of stockholders, or disinterested directors, or
otherwise.
 
Certificate of Incorporation
 

The Company’s Amended and Restated Certificate of Incorporation provides that, to the fullest extent permitted by the DGCL, no
director of the Company will have personal liability to the Company or its stockholders for monetary damages for breach of fiduciary duty as
a director, provided that nothing in the Certificate of Incorporation will eliminate or limit the liability of a director (i) for any breach of the
director’s duty of loyalty to the Company or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derived an
improper personal benefit.  In the event the DGCL is amended so as to authorize corporate action further eliminating or limiting the liability
of directors of the Company, the liability of the directors will thereupon be eliminated or limited to the maximum extent permitted by the
DGCL, as so amended from time to time.
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The Company will indemnify any person: (a) who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
Company) by reason of the fact that such person is or was a director, officer, employee or agent of the Company, or is or was serving at the
request of the Company as a director, officer, employee or agent of another company, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person
in connection with such action, suit or proceeding if such person acted in good faith and in a manner he or she reasonably believed to be in or
not opposed to the best interests of the Company, and with respect to any criminal action or proceeding, had no reasonable cause to believe his
or her conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, will not, of itself, create a presumption that the person did not act in good faith and in a manner which such
person reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any criminal action or proceeding,
that the person had reasonable cause to believe such person’s action was unlawful, or (b) who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or suit by or in the right of the Company to procure a judgment in its favor by reason of
the fact that such person is or was a director, officer, employee or agent of the Company, or is or was serving at the request of the Company
as a director, officer, employee or agent of another company, partnership, joint venture, trust or other enterprise against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such
person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Company, except
that no indemnification will be made in respect of any claim, issue or matters as to which such person will have been adjudged to be liable to
the Company unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought will determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court will deem proper.
 

To the extent that a director, officer, employee or agent of the Company has been successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in clauses (a) and (b) in the preceding paragraph, or in defense of any claim, issue or matter therein,
such person will be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection
therewith. The rights conferred on any director of the Company under the Certificate of Incorporation will inure to the benefit of any entity
that is affiliated with such director and that is a stockholder of the Company.  Any indemnification under clauses (a) and (b) in the preceding
paragraph (unless ordered by a court) will be made by the Company only as authorized in the specified case upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances because such person has met the applicable standard
of conduct set forth in clauses (a) and (b) in the preceding paragraph. Such determination will be made (1) by the board of directors of a
majority vote of the quorum consisting of directors who were not parties to such action, suit or proceeding, or (2) if such quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (3) by the
stockholders.
 

Expenses incurred by an officer or director in defending a civil or criminal action, suit or proceeding may be paid by the Company in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if it will ultimately be determined that such person is not entitled to be indemnified by the Company as authorized in the
Certificate of Incorporation. Such expenses incurred by other employees and agents may be so paid upon such terms and conditions, if any, as
the board of directors deems appropriate.
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The indemnification and advancement of expenses provided by or granted pursuant to the Certificate of Incorporation will not be
deemed exclusive of any other rights to which one seeking indemnification or advancement of expenses may be entitled under any by-law,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in
another capacity while holding such office.
 

The Company may purchase and maintain, insurance on behalf of any person who is or was a director, officer, employee or agent of
the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of another company, partnership,
joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in such capacity or arising out
of his or her status as such, whether or not the Company would have the power to indemnify such person against such liability under the
provisions of the Certificate of Incorporation.
 

For purposes of the Certificate of Incorporation, references to “the Company” includes, in addition to the resulting Company, any
constituent Company (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had
continued, would have the power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was
a director, officer, employee or agent of such constituent Company, or is or was serving at the request of such constituent Company as a
director, officer, employee or agent of another company, partnership, joint venture, trust or other enterprise, will stand in the same position
under the Certificate of Incorporation with respect to the resulting or surviving Company as he or she would have with respect to such
constituent Company if its separate existence had continued.
 

The indemnification and advancement of expenses provided by, or granted pursuant to, the Certificate of Incorporation will continue
as to a person who has ceased to be a director, officer, employee or agent and will inure to the benefit of the heirs, executors and
administrators of such a person.
 
Employment Agreements
 

The SGB Employments Agreements provide that the Company will indemnify and hold Messrs. Galvin and Armstrong and Ms.
Strumingher harmless from any liabilities arising out of, or related to, their employment as an employee, officer and, if applicable, director of
the Company and its subsidiaries and affiliates to the maximum extent allowable by law, provided such liabilities do not arise out of or relate
to any fraudulent or criminal activity on their part.
 
Indemnification Agreements.
 

The Company has also entered into seperate indemnification agreements, each dated November 7, 2011, with Paul Galvin, Joseph
Tacopina, Stevan Armstrong, J. Scott Magrane, Christopher Melton, J. Bryant Kirkland III, Richard J. Lampen, and Jennifer Strumingher, the
Company’s executive officers and directors (such agreements, the “Company Indemnification Agreements”) and with Brian A. Wasserman,
the Company’s Chief Financial Officer (such agreement, the “Wasserman Indemnification Agreement”).
 

The Company Indemnification Agreements and the Wasserman Indemnification Agreement are substantively the same and provide
that the Company will, with regard to each indemnified party thereunder (each an “SG Indeminitee”): (a) advance expenses to any SG
Indeminitee, as provided in such indemnification agreements and to the fullest extent permitted by law, and (b) indemnify any SG Indeminitee
against expenses, including, without limitation, amounts paid in an approved settlement, as well as any judgments, fines and penalties levied
or awarded against any SG Indeminitee in connection with such proceeding or any claim, issue or matter therein, if the SG Indeminitee acted
in good faith and in a manner SG Indeminitee reasonably believed to be in, or not opposed to, the best interests of the Company, and, with
respect to any criminal proceeding, had no reasonable cause to believe the SG Indeminitee’s conduct was unlawful.
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The Merger Agreement
 

The Merger Agreement provides that for a period of six (6) years, the Company will cause to be maintained in effect policies of
director and officer insurance covering claims arising from facts and events that occurred prior to consummation of the Merger.  As
representatives of the Company, the Company’s directors and officers have certain right to indemnification as set forth in the Merger
Agreement.
 

RECENT SALES OF UNREGISTERED SECURITIES
 

On April 23, 2010, the Company entered into a stock purchase agreement pursuant to which it sold 150,000 shares of our common
stock (the “Shares”) for an aggregate purchase price of $15,000, or $0.10 per Share.  The Shares are restricted securities and no registration
rights have been granted.  The issuance of the Shares was exempt from the registration requirements under the Securities Act, pursuant to
Section 4(2) thereof, because the transaction did not involve a public offering.
 

See description of the securities issuance in connection with Merger in the section entitled “Description of Business - History - SG
Blocks Merger”, which is incorporated by reference.  The issuance of the Shares was exempt from the registration requirements under the
Securities Act, pursuant to Section 4(2) thereof, because the transaction did not involve a public offering.
 

The Company has issued option grants as described the section entitled “Executive Compensation - 2011 Option Grants” which is
incorporated by reference.  In addition to the options granted to our directors and executive officers (including Mr. Wasserman), described in
the section entitled “Executive Compensation - 2011 Option Grants” on page 39, the Company has also granted 1,030,000 options to
consultants (not including Mr. Wasserman).  The aggregate number of such options granted is 7,417,500.  The issuance of such options was
exempt from the registration requirements under the Securities Act, pursuant to Section 4(2) thereof, because the transaction did not involve
a public offering.
 

On November 7, 2011, the Company issued 50,000 shares of Company common stock in connection with the conversion of
outstanding debt into shares of common stock.  The issuance of such shares was exempt from the registration requirements under the
Securities Act, pursuant to Section 4(2) thereof, because the transaction did not involve a public offering.
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Item 16.  Exhibits and Financial Statement Schedules
 
Exhibit
Number  Description of Exhibits
2.1  Merger Agreement and Plan of Reorganization, dated July 27, 2011, by and among CDSI Holdings Inc., CDSI Merger Sub, Inc.,

SG Blocks, Inc. and Certain Stockholders of SG Blocks, Inc. Incorporated herein by reference to Exhibit 2.01 to the Current
Report on Form 8-K as filed by SG Blocks, Inc. (fka CDSI Holdings Inc.) with the Securities and Exchange Commission on
August 2, 2011.

3.1  Amended and Restated Certificate of Incorporation of SG Blocks, Inc. (fka CDSI Holdings Inc.).  Incorporated herein by
reference to Exhibit 3.01 to the Current Report on Form 8-K as filed by SG Blocks, Inc. (fka CDSI Holdings Inc.) on November
10, 2011.

3.2  Amended and Restated Bylaws of SG Blocks, Inc. (fka CDSI Holdings Inc.).  Incorporated herein by reference to Exhibit 3.2 to
the Company’s Registration Statement on Form SB-2A (filed on May 05, 2009).

5.1++  Opinion of Olshan Grundman Frome Rosenzweig & Wolosky LLP.
10.1  2011 Incentive Stock Plan, incorporated herein by reference to Exhibit 4.1 to the Current Report on Form 8-K as filed by SG

Blocks, Inc. (fka CDSI Holdings Inc.) with the Securities and Exchange Commission on August 2, 2011.
10.2  Form of Company Indemnification Agreement dated, November 7, 2011, between SG Blocks, Inc. and each of Paul Galvin,

Joseph Tacopina, Stevan Armstrong, J. Scott Magrane, Christopher Melton, J. Bryant Kirkland III, Richard J. Lampen, Jennifer
Strumingher, and Brian Wasserman.  Incorporated herein by reference to Exhibit 10.02 to the Current Report on Form 8-K as
filed by SG Blocks, Inc. (fka CDSI Holdings Inc.) on November 10, 2011.

10.3  Employment Agreement, dated October 26, 2010, between Paul Galvin and SG Building Blocks, Inc. (fka SG Blocks,
Inc.).  Incorporated herein by reference to Exhibit 10.03 to the Current Report on Form 8-K as filed by SG Blocks, Inc. (fka CDSI
Holdings Inc.) on November 10, 2011.

10.4  Employment Agreement, dated October 26, 2010, between Stevan Armstrong and SG Building Blocks, Inc. (fka SG Blocks,
Inc.).  Incorporated herein by reference to Exhibit 10.04 to the Current Report on Form 8-K as filed by SG Blocks, Inc. (fka CDSI
Holdings Inc.) on November 10, 2011.

10.5  Employment Agreement, dated October 26, 2010, between Jennifer Strumingher and SG Building Blocks, Inc. (fka SG Blocks,
Inc.).  Incorporated herein by reference to Exhibit 10.05 to the Current Report on Form 8-K as filed by SG Blocks, Inc. (fka CDSI
Holdings Inc.) on November 10, 2011.

10.6  Consulting Agreement, dated November 7, 2011 between SG Blocks, Inc., BAW Holdings Corp. and Brian
Wasserman.  Incorporated herein by reference to Exhibit 10.06 to the Current Report on Form 8-K/A as filed by SG Blocks, Inc.
(fka CDSI Holdings Inc.) on December 20, 2011.

10.7*+  Form Option Grant Letter for Employees, entered into between SG Blocks, Inc. and each of Paul Galvin, Stevan Armstrong and
Jennifer Strumingher.
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10.8*+  Form Option Grant Letter for Non-Employee Directors and Consultants, entered into between SG Blocks, Inc. and each of

Joseph Tacopina, J. Scott Magrane, Christopher Melton, J. Bryant Kirkland III, Richard J. Lampen, and Brian Wasserman.
10.9**  Collaboration and Supply Agreement, dated July 23, 2007, between SGBlocks, LLC (now known as SG Building, Inc.) and

ConGlobal Industries, Inc.  Incorporated herein by reference to Exhibit
21.1+  List of Subsidiaries.
23.1+  Consent of Marcum LLP.
23.2++  Consent of Olshan Grundman Frome Rosenzweig & Wolosky LLP (included in Exhibit 5.1)
24.1+  Power of Attorney (included in signature page hereto).
101.INS#+  XBRL Instance Document.
101.SCH#+ XBRL Taxonomy Extension Schema Document.
101.CAL#+ XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF#+  XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB#+ XBRL Taxonomy Extension Label Linkbase Document.
101.PRE#+  XBRL Taxonomy Extension Presentation Linkbase Document.

# Pursuant to Rule 406T of Regulation S-T, this interactive data file is deemed not filed or part of a registration statement or prospectus for
purposes of Sections 11 or 12 of the Securities Act, is deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, and otherwise is not subject to liability under these sections.

*Includes compensatory plan or arrangement.
 
** Filed with confidential portions omitted pursuant to request for confidential treatment.  The omitted portions have been separately filed
with the SEC.
 
+ Previously filed
 
++ Filed Herewith.
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UNDERTAKINGS
 

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 the

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; and
 

(2)  That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed 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.
 

(4)  That, for purposes of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant
to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule
430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness.  Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such date of first use.

 
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 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 of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-1 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of New York, State of New York, on February 8 , 2012.
 
 SG BLOCKS, INC.
 (Registrant)
  
Date: February 8 , 2012 By: /s/ Paul M. Galvin
 Name:Paul M. Galvin

 
Title: Chief Executive Officer

(Principal Executive Officer)
 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated below.
 
Signature  Title  Date
     
/s/ Paul M. Galvin  Chief Executive Officer and  February 8 , 2012
Paul M. Galvin  Chairman of the Board (Principal Executive Officer)   
     
/s/ Brian Wasserman  Chief Financial Officer  February 8 , 2012
Brian Wasserman  (Principal Financial Officer and Principal Accounting Officer)   
     
/s/ Stevan Armstrong*  President, Chief Operating Officer and Director  February 8 , 2012
Stevan Armstrong     
     
/s/ Richard J. Lampen*  Director  February 8 , 2012
Richard J. Lampen     
     
/s/ J. Bryant Kirkland III*  Director  February 8 , 2012
J. Bryant Kirkland III     
     
/s/ Joseph Tacopina*  Director  February 8 , 2012
Joseph Tacopina     
     
/s/ J. Scott Magrane*  Director  February 8 , 2012
J. Scott Magrane     
     
/s/ Christopher Melton*  Director  February 8 , 2012
Christopher Melton     
     
/s/ Paul M. Galvin     
*By Power of Attorney     
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Exhibit 5.1
 

 
 
February 8, 2012

 
 
 
SG Blocks, Inc.
400 Madison Avenue, Suite 16C
New York, New York  10017
 
Ladies and Gentlemen:
 

We have acted as counsel to SG Blocks, Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing
of a Registration Statement on Form S-1 (as may be amended from time to time, the “Registration Statement”) with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”), relating to the offer and resale from
time to time by the selling stockholders identified in the Prospectus constituting a part of the Registration Statement of an aggregate of up to
22,045,466 shares (the “Shares”) of the Company’s common stock, $0.01 par value per share (the “Common Stock”), and up to 1,044,584
shares (the "Warrant Shares") of Common Stock issuable upon the exercise of a Warrant (the "Warrant").
 

As a basis for rendering the opinion contained herein, we have examined the following documents: (i) the Registration Statement, (ii)
the Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws of the Company, and (iii) certain resolutions
adopted by the Board of Directors of the Company.  We have also examined and relied upon the original or certified copies of such records of
the Company and such agreements, certificates of public officials, certificates of officers or representatives of the Company and others, and
such other documents as we deem relevant and necessary as a basis for the opinion hereinafter expressed.  In such examination, we have
assumed, without inquiry, the legal capacity of all natural persons, the authenticity of all documents submitted to us as originals, the
genuineness of all signatures on original documents, the conformity with originals of all documents submitted to us as certified or photostatic
copies, and the correctness of all statements of fact contained in the documents examined. As to various questions of fact material to our
opinion, we have relied upon statements or certificates of public officials, certificates of officers or representatives of the Company and
others.
 

Based upon the foregoing and in reliance thereon and subject to the assumptions, qualifications and limitations set forth herein, we are
of the opinion that the Shares have been duly authorized and validly issued and are fully paid and non-assessable and that the Warrant Shares,
when issued pursuant to the terms of the Warrants, will be duly and validly issued, fully paid and non-assessable.

 
 

 
 



 
 
February 8, 2012
Page 2
 

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the reference to this firm
under the caption “Legal Matters” in the Prospectus constituting a part of the Registration Statement.  In giving such consent, we do not
thereby concede that this firm is within the category of persons whose consent is required under Section 7 of the Act or the rules and
regulations of the Commission thereunder.
 

This opinion letter is limited to the matters set forth herein, and no opinion may be inferred or implied beyond the matters expressly
set forth herein.  This opinion letter is not a guaranty nor may one be inferred or implied.  This opinion letter speaks as of the date hereof and
we assume no obligation to update or supplement this opinion letter to reflect any facts or circumstances that may hereafter come to our
attention or any changes in fact or law that may hereafter occur.
 

We advise you that one or more members of this firm are stockholders of the Company.
 

Very truly yours,
 

/s/ Olshan Grundman Frome Rosenzweig & Wolosky LLP
 

OLSHAN GRUNDMAN FROME ROSENZWEIG & WOLOSKY LLP
 

 


