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Title of Securities
to be Registered   
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to be

Registered(1)   
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Offering Price
Per Share(2)   
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Aggregate

Offering Price(2)   

Amount of
Registration

Fee(2)
Common Stock, $.01 par value per share   400,000   $6.50   $2,600,000   $262.00
 

 

(1) Pursuant to Rule 416(a), under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 also covers an
indeterminate number of shares of common stock that may be offered or issued by reason of stock splits, stock dividends or similar transactions.

 

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) and (h) under the Securities Act based on the average of the high
and low prices of the shares of common stock, as reported by the NYSE MKT on July 1, 2016.

   



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

In accordance with the instructional Note to Part I of Form S-8 as promulgated by the Securities and Exchange Commission (the “SEC”), the information
specified by Part I of Form S-8 has been omitted from this Registration Statement on Form S-8 for offers of common stock pursuant to the Mastech Holdings, Inc.
Stock Incentive Plan, as amended and restated and as further amended (the “Plan”). Mastech Holdings, Inc. (the “Company,” “we,” “us” or “our”) has sent or
given or will send or give documents containing the information specified by Part I of this Registration Statement on Form S-8 to participants in the Plan, as
specified in Rule 428(b)(1)(i) under the Securities Act. While the Company is not filing such documents with the SEC, these documents constitute (along with the
documents incorporated by reference into this Registration Statement on Form S-8 pursuant to Item 3 of Part II hereof) a prospectus that meets the requirements
of Section 10(a) of the Securities Act.

Item 2. Registrant Information and Employee Plan Annual Information.

Upon written or oral request, any of the documents incorporated by reference in Item 3 of Part II of this Registration Statement on Form S-8 (which
documents are incorporated by reference in this Section 10(a) Prospectus), and other documents required to be delivered to eligible employees, non-employee
directors and consultants, pursuant to Rule 428(b) under the Securities Act are available without charge by contacting:

Chief Financial Officer
Mastech Holdings, Inc.

1305 Cherrington Parkway, Building 210, Suite 400
Moon Township, PA 15108
Telephone: (412) 787-2100



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents and information previously filed or to be filed by us with the SEC are incorporated by reference in this Registration Statement on
Form S-8:
 

 •  our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 filed with the SEC on March 25, 2016;
 

 •  our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016 filed with the SEC on May 11, 2016;
 

 •  our Current Reports on Form 8-K filed with the SEC on March 3, 2016, March 15, 2016 and May 23, 2016; and
 

 
•  the description of our common stock contained in or incorporated by reference into our Registration Statement on Form 10, filed with the SEC on

June 11, 2008, as amended on July 23, 2008, August 19, 2008, September 8, 2008, and September 11, 2008, including any amendment or report filed
for the purpose of updating such description.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
subsequent to the date of this Registration Statement on Form S-8 and prior to the filing of a post-effective amendment that indicates that all securities offered
have been sold or that deregisters all securities remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement on Form S-8
and to be a part hereof from the date of filing of such documents.

Notwithstanding the foregoing, information furnished under Items 2.02 or 7.01 of any Current Report on Form 8-K, including the related exhibits, is not
incorporated by reference in this Registration Statement on Form S-8 or any related prospectus.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement on Form S-8 to the extent that a statement contained herein or in any other subsequently filed document
which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this Registration Statement on Form S-8.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

The Company is incorporated under the laws of the Commonwealth of Pennsylvania. The Pennsylvania Business Corporation Law of 1988, as amended
(the “BCL”), contains provisions for mandatory and discretionary indemnification of a corporation’s directors, officers and other personnel and related matters.

Sections 1741 and 1742 of the BCL provide that a corporation may indemnify its representatives (including directors and officers) against expenses,
judgments, fines and amounts paid in settlement that they incur in such capacities, provided certain standards are met, including good faith and the reasonable
belief that the particular action is in, or not opposed to, the best interests of the corporation or, in a criminal proceeding, that such representatives had no
reasonable cause to believe their conduct was unlawful. In the case of actions against a director or officer by or in the right of the corporation, the power to
indemnify extends only to
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expenses actually and reasonably incurred in connection with the defense or settlement, and such power generally does not exist if the person otherwise entitled to
indemnification shall have been adjudged to be liable to the corporation, unless it is judicially determined that, despite the adjudication of liability but in view of
all the circumstances of the case, the person is fairly and reasonably entitled to indemnification for specified expenses. Under Section 1743 of the BCL, a
corporation is required to indemnify directors and officers against expenses they may incur in defending actions to which they are made a party by reason of their
status as such if they are successful on the merits, or otherwise, in the defense of such actions. Under Section 1745 of the BCL, a corporation may pay the
expenses of a director or officer incurred in defending an action or proceeding in advance of the final disposition thereof upon receipt of an undertaking from such
person to repay the amounts advanced, if it is ultimately determined that such person is not entitled to indemnification from the corporation.

Section 1746 of the BCL provides that the foregoing provisions shall not be deemed exclusive of any other rights to which a person seeking
indemnification may be entitled under, among other things, any provision in the corporation’s articles of incorporation or bylaws, provided that no
indemnification may be made in any case where the act or failure to act giving rise to the claim for indemnification is determined by a court to have constituted
willful misconduct or recklessness.

Article 10 of the Company’s articles of incorporation provides that we will indemnify and hold harmless, to the full extent permitted by law, each person
who was or is made a party or is threatened to be made a party to or is otherwise involved in (as witness or otherwise) any threatened, pending or completed
action, suit, or proceeding, whether civil, criminal, administrative or investigative and whether or not by or in the right of the Company or otherwise (hereinafter,
a “proceeding”), by reason of the fact that he or she, or a person of whom he or she is the heir, executor or administrator, is or was a director or executive officer
of the Company or is or was serving at the request of the Company as a director, officer or trustee of another corporation or of a partnership, joint venture, trust or
other enterprise (including without limitation service with respect to employee benefit plans), or where the basis of such proceeding is any alleged action or
failure to take any action by such person while acting in an official capacity as a director or executive officer of the Company, or in any other capacity on behalf
of the Company while such person is or was serving as a director or executive officer of the Company, against all expenses, liability and loss, including but not
limited to attorneys’ fees, judgments, fines, excise taxes or penalties and amounts paid or to be paid in settlement (whether with or without court approval),
actually and reasonably incurred or paid by such person in connection therewith. The right to indemnification is a contract right and includes the right to be paid
by the Company the expenses incurred in defending any such proceeding (or part thereof) or in enforcing his or her rights to indemnification in advance of the
final disposition thereof promptly after our receipt of a request therefor stating in reasonable detail the expenses incurred; provided, however, that to the extent
required by law, the payment of such expenses incurred by a director or executive officer of the Company in advance of the final disposition of a proceeding shall
be made only upon receipt of an undertaking, by or on behalf of such person, to repay all amounts so advanced if and to the extent it shall ultimately be
determined by a court that he or she is not entitled to be indemnified by the Company.

The Company’s articles of incorporation also provide, as authorized by Section 1713 of the BCL, that a director of the Company shall not be personally
liable for monetary damages as such for any action taken, or any failure to take any action, unless: (1) the director has breached or failed to perform the duties of
his/her office under Subchapter B of Chapter 17 of the BCL (relating to standard of conduct and justifiable reliance); and (2) the breach or failure to perform
constitutes self-dealing, willful misconduct or recklessness. This limitation on the personal liability of directors of the Company does not apply to: (A) the
responsibility or liability of a director pursuant to any criminal statute; or (B) the liability of a director for the payment of taxes pursuant to local, state or federal
law.

As authorized by Section 1747 of the BCL, the Company has obtained and maintains insurance policies covering its officers and directors and
indemnifying them against loss on account of certain claims made against them, within the limits and subject to the limitations of such policies.

At present, there is no pending litigation or proceeding involving any of our directors or executive officers as to which indemnification is required or
permitted, and we are not aware of any threatened litigation or proceeding that may result in a claim for indemnification.

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.

EXHIBITS
 
EXHIBIT
NUMBER   DESCRIPTION

5.1   Opinion of Pepper Hamilton LLP

23.1   Consent of UHY LLP

23.2   Consent of Pepper Hamilton LLP (contained in Exhibit 5.1 to this Registration Statement)

24.1   Power of Attorney (included on the signature page of this Registration Statement)

99.1   Mastech Holdings, Inc. Stock Incentive Plan (as Amended and Restated)

Item 9. Undertakings.

The undersigned Company 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;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this 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 this 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
SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any
material change to such information in this Registration Statement;

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the Company pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated
by reference in this Registration Statement.

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

The undersigned Company hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Company’s annual
report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be 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.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Company
pursuant to the foregoing provisions, or otherwise, the Company has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
Company of expenses incurred or paid by a director, officer, or controlling person of the Company 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 Company 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 Securities 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 Company certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the city of Moon Township, Commonwealth of Pennsylvania, on July 6, 2016.
 

MASTECH HOLDINGS, INC.

By:  /s/ Vivek Gupta
Name:  Vivek Gupta
Title:  President and Chief Executive Officer

POWER OF ATTORNEY

Each individual whose signature appears below constitutes and appoints Vivek Gupta and John J. Cronin, Jr. and each of them, his or her true and lawful
attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to
sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto and other
documents in connection therewith, with the SEC, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorney-in-fact and agent or his substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
 
/s/ Vivek Gupta    
Vivek Gupta

  

President, Chief Executive Officer and Director
(principal executive officer)  July 6, 2016

/s/ John J. Cronin, Jr.    
John J. Cronin, Jr.

  

Chief Financial Officer and Corporate Secretary
(principal financial and accounting officer)  July 6, 2016

/s/ Sunil Wadhwani    
Sunil Wadhwani   Co-Chairman of the Board of Directors and Director  July 6, 2016

/s/ Ashok Trivedi    
Ashok Trivedi   Co-Chairman of the Board of Directors and Director  July 6, 2016

/s/ John Ausura    
John Ausura   Director  July 6, 2016

/s/ Brenda Galilee    
Brenda Galilee   Director  July 6, 2016
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EXHIBIT INDEX
 
EXHIBIT
NUMBER   DESCRIPTION

5.1   Opinion of Pepper Hamilton LLP

23.1   Consent of UHY LLP

23.2   Consent of Pepper Hamilton LLP (contained in Exhibit 5.1 to this Registration Statement)

24.1   Power of Attorney (included on the signature page of this Registration Statement)

99.1   Mastech Holdings, Inc. Stock Incentive Plan (as Amended and Restated)
 

II-6



Suite 5000
500 Grant Street
Pittsburgh, PA 15219-2507
412.454.5000
Fax 412.281.0717

Exhibit 5.1

July 6, 2016

Mastech Holdings, Inc.
1305 Cherrington Parkway, Building 2010
Suite 400
Moon Township, PA 15108
 

Re:   Registration Statement on Form S-8

Ladies and Gentlemen:

We are counsel to Mastech Holdings, Inc., a Pennsylvania corporation (the “Company”). Reference is made to the registration statement on Form S-8 (the
“Registration Statement”) of the Company filed on the date hereof with the Securities and Exchange Commission (the “Commission”) under the Securities Act of
1933, as amended (the “Act”). The Registration Statement covers 400,000 shares (the “Shares”) of the Company’s common stock, par value $.01 per share (the
“Common Stock”), subject to adjustment as provided in the Company’s Stock Incentive Plan, as amended and restated and as further amended (the “Equity
Incentive Plan”), issuable by the Company pursuant to awards (“Awards”) granted under the Equity Incentive Plan. We have been asked to deliver this opinion in
connection with the filing of the Registration Statement.

In connection with this opinion, we have examined the Registration Statement, including the exhibits thereto, the Articles of Incorporation and the
Amended and Restated By-laws of the Company, the Equity Incentive Plan, minutes of meetings and actions by written consent of the Company’s Board of
Directors relating to the adoption and approval of the Equity Incentive Plan and such other documents as we have deemed appropriate in rendering this opinion.
In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the authenticity of all
documents submitted to us as copies of originals, the completeness of each document submitted to us as an original and the conformity with the original of each
document submitted to us as a copy of an original, the legal capacity of each natural person, and the completeness, accuracy and proper indexing of all
governmental records. Based on the foregoing, we are of the opinion that the Shares, when issued and paid for in accordance with the terms of the Equity
Incentive Plan and the applicable Award, will be legally issued, fully paid and non-assessable.

This opinion is being furnished to the Company solely for submission to the Commission as an exhibit to the Registration Statement and, accordingly, may
not be relied upon, quoted in any manner, or delivered to any other person or entity without, in each instance, our prior written consent.
 
 

Philadelphia  Boston  Washington, D.C.  Los Angeles  New York  Pittsburgh
   

Detroit  Berwyn  Harrisburg  Orange County  Princeton  Silicon Valley  Wilmington
 

www.pepperlaw.com



Mastech Holdings Inc.
Page 2
 

We express no opinion herein as to the law of any state or jurisdiction other than the Pennsylvania Business Corporation Law of 1988, as amended,
including statutory provisions and all applicable provisions of the Constitution of the Commonwealth of Pennsylvania and reported judicial decisions interpreting
such laws of the Commonwealth of Pennsylvania and the federal laws of the United States of America.

We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become aware of any fact that might
change the opinion expressed herein after the date hereof.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we come
within the category of persons whose consent is required under Section 7 of the Act or the rules or regulations of the Commission thereunder.
 

Very truly yours,

/s/ Pepper Hamilton LLP
Pepper Hamilton LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement on Form S-8 of our report dated
March 25, 2016, relating to the consolidated financial statements and financial statement schedule of Mastech Holdings, Inc., appearing in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2015.

/s/ UHY LLP

Farmington Hills, Michigan
June 30, 2016



Exhibit 99.1

MASTECH HOLDINGS, INC.
STOCK INCENTIVE PLAN

(AS AMENDED AND RESTATED)

Effective as of May 14, 2014, the Mastech Holdings, Inc. Stock Incentive Plan is hereby amended and restated by Mastech Holdings, Inc., as set forth
herein. The Mastech Holdings, Inc. Stock Incentive Plan was originally effective as of October 1, 2008.

Section 1. General Purpose of the Plan; Definitions. The name of this plan is the Mastech Holdings, Inc. Stock Incentive Plan (the “Plan”). The purpose
of the Plan is to encourage and enable the officers, employees, directors and consultants of Mastech Holdings, Inc. (the “Company”) and its Subsidiaries upon
whose judgment, initiative and efforts the Company largely depends for the successful conduct of its business to acquire a proprietary interest in the Company. It
is anticipated that providing such persons with a direct stake in the Company’s welfare will assure a closer identification of their interests with those of the
Company, thereby stimulating their efforts on the Company’s behalf and strengthening their desire to remain with the Company.

The following terms shall be defined as set forth below:

“Act” means the Securities Exchange Act of 1934, as amended.

“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Incentive Stock Options, Non-Qualified Stock
Options, Restricted Stock Awards, Stock Awards, Performance Share Awards and Stock Appreciation Rights.

“Board” means the Board of Directors of the Company.

“Change of Control” shall have the meaning assigned to that term in Section 15.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and interpretations.

“Effective Date” means May 14, 2014, provided that the Plan, as amended and restated, shall have been approved by the Company’s stockholders.

“Fair Market Value” of the Stock on any given date shall be the closing price as reported on the American Stock Exchange for such date or, if no sales were
reported for such date, for the last day preceding such date for which a sale was reported. If the Fair Market Value cannot be determined on the basis previously
set forth in this definition on the date that Fair Market Value is to be determined, the Board shall in good faith determine the Fair Market Value of the Stock on
such date.

“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as defined in Section 422 of the Code.

“Independent Director” means a member of the Board who is not an employee or officer of the Company or any Subsidiary.

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.

“Option” or “Stock Option” means any Option to purchase shares of Stock granted pursuant to Section 6.

“Performance Share Award” means any Award granted pursuant to Section 12.



“Restricted Stock Award” means any Award granted pursuant to Section 10.

“Stock” means the common stock, par value $.01 per share, of the Company, subject to adjustments pursuant to Section 14.

“Stock Appreciation Right” or “SAR” means any Award granted pursuant to Section 7.

“Stock Award” means any award granted pursuant to Section 11.

“Subsidiary” means any corporation or other entity (other than the Company) in any unbroken chain of corporations or other entities, beginning with the
Company, if each of the corporations or entities (other than the last corporation or entity in the unbroken chain) owns stock or other interests possessing 50% or
more of the economic interest or the total combined voting power of all classes of stock or other interests in one of the other corporations or entities in the chain.

Section 2. Administration. The Plan shall be administered by the full Board or a committee of such Board comprised of two or more individuals who are
“Non-Employee Directors” within the meaning of Rule 16b-3(a)(3) promulgated under the Act and “outside directors” as defined in Section 162(m) of the Code
(the “Plan Administrator”). Subject to the provisions of the Plan, the Plan Administrator is authorized to:
 

 (a) construe the Plan and any Award under the Plan;
 

 (b) select the directors, officers, employees and consultants of the Company and its Subsidiaries to whom Awards may be granted;
 

 (c) determine the number of shares of Stock to be covered by any Award;
 

 
(d) determine and modify from time to time the terms and conditions, including restrictions, of any Award and to approve the form of written instrument

evidencing Awards;
 

 
(e) accelerate at any time the exercisability or vesting of all or any portion of any Award and/or to include provisions in Awards providing for such

acceleration; and
 

 (f) impose limitations on Awards, including limitations on transfer and repurchase provisions.

The determination of the Plan Administrator on any such matters shall be conclusive.

Section 3. Delegation of Authority to Grant Awards. The Plan Administrator, in its discretion, may delegate to the Co-Chairmen of the Company or the
Chief Executive Officer of the Company the Plan Administrator’s authority and duties with respect to granting Awards to individuals who are not subject, by
reason of their position with the Company or its Subsidiaries, to the reporting provisions of Section 16 of the Act and who are not expected to be “covered
employees” of the Company or its Subsidiaries within the meaning of Section 162(m) of the Code.

Section 4. Eligibility. Directors, officers, employees and consultants of the Company or its Subsidiaries who, in the opinion of the Plan Administrator, are
primarily responsible for the continued growth and development and future financial success of the business shall be eligible to participate in the Plan.

Section 5. Shares Subject to the Plan. The number of shares of Stock which may be issued pursuant to the Plan shall be 1,400,000 shares, subject to
adjustment as provided in Section 14. The shares of Stock underlying any Awards which are forfeited, canceled, reacquired by the Company, satisfied without the
issuance of Stock or otherwise terminated (other than by exercise) shall be added back to the number of shares of Stock available for issuance under the Plan. To
the extent that an SAR is granted in conjunction with an Option, the shares covered by such SAR and Option shall be counted only once. Stock to be issued under
the Plan may be either authorized and unissued shares or shares held in treasury by the Company.



Stock Options with respect to no more than 250,000 shares of Stock may be granted to any one individual participant during any one calendar year period
and Stock Appreciation Rights with respect to no more than 250,000 shares of Stock may be granted to any one individual participant during any one calendar
year period. In any one calendar year during a particular Performance Period, as hereinafter defined, the maximum amount which may be earned by any
individual participant under Performance Share Awards granted under the Plan for that calendar year of the Performance Period shall be limited to 250,000 shares
of Stock. In the case of multi-year Performance Periods, the number of shares which are earned in any one calendar year of the Performance Period is the number
of shares paid for the Performance Period divided by the number of calendar years in the period. In applying this limit, the number of shares of Stock earned by a
Participant shall be measured as of the close of the applicable calendar year which ends the Performance Period, regardless of the fact that certification by the
Plan Administrator and actual payment to the Participant may occur in a subsequent calendar year or years. The limitations in this paragraph shall be interpreted
and applied in a manner consistent with Section 162(m) of the Code.

Section 6. Stock Options. Options granted pursuant to the Plan may be either Incentive Stock Options or Non-Qualified Stock Options. Incentive Stock
Options and Non-Qualified Stock Options shall be granted separately hereunder and may not be granted in tandem. The Plan Administrator shall determine
whether, and to what extent, Options shall be granted under the Plan and whether such Options granted shall be Incentive Stock Options or Non-Qualified Stock
Options; provided, however, that: (a) Incentive Stock Options may be granted only to employees of the Company or any Subsidiary that is a “subsidiary
corporation” within the meaning of Section 424(f) of the Code, and (b) no Incentive Stock Option may be granted following the tenth anniversary of the Effective
Date. The provisions of the Plan and any Stock Option agreement pursuant to which Incentive Stock Options shall be issued shall be construed in a manner
consistent with Section 422 of the Code (or any successor provision) and rules and regulations promulgated thereunder.

Section 7. Stock Appreciation Rights. The Plan Administrator may, from time to time, subject to the provisions of the Plan, grant SARs to eligible
participants. Such SARs may be granted (i) alone, or (ii) simultaneously with the grant of an Option (either an Incentive Stock Option or Non-Qualified Stock
Option) and in conjunction therewith or in the alternative thereto.
 

 

(a) An SAR shall entitle the holder upon exercise thereof to receive from the Company, upon a written request filed with the Secretary of the Company
at its principal offices (the “Request”), (i) a number of shares of Stock, (ii) an amount of cash, or (iii) any combination of shares of Stock and cash, as
specified in the Request (but subject to the approval of the Plan Administrator in its sole discretion, at any time up to and including the time of
payment, as to the making of any cash payment), having an aggregate Fair Market Value equal to the product of (i) the excess of the Fair Market
Value, on the day of such Request, of one share of Stock over the exercise price per share specified in such SAR or its related Option, multiplied by
(ii) the number of shares of Stock for which such SAR shall be exercised.

 

 

(b) The exercise price of an SAR granted alone shall be determined by the Plan Administrator, but may not be less than the Fair Market Value of the
underlying Stock on the date of grant. An SAR granted simultaneously with the grant of an Option and in conjunction therewith or in the alternative
thereto shall have the same exercise price as the related Option, shall be transferable only upon the same terms and conditions as the related Option,
and shall be exercisable only to the same extent as the related Option; provided, however, that an SAR, by its terms, shall be exercisable only when
the Fair Market Value of the Stock subject to the SAR and related Option exceeds the exercise price thereof.

 

 

(c) Upon exercise of an SAR granted simultaneously with an Option and in the alternative thereto, the number of shares of Stock for which the related
Option shall be exercisable shall be reduced by the number of shares of Stock for which the SAR shall have been exercised. The number of shares of
Stock for which an SAR shall be exercisable shall be reduced upon any exercise of a related Option by the number of shares of Stock for which such
Option shall have been exercised.



 (d) Any SAR shall be exercisable upon such additional terms and conditions as may be prescribed by the Plan Administrator.

Section 8. Terms of Options and SARs. Each Option or SAR granted under the Plan shall be evidenced by an agreement between the Company and the
person to whom such Option or SAR is granted and shall be subject to the following terms and conditions:
 

 

(a) Subject to adjustment as provided in Section 14 of this Plan, the price at which each share covered by an Option may be purchased shall not be less
than the Fair Market Value of the underlying Stock at the time the Option is granted. If an optionee owns (or is deemed to own under applicable
provisions of the Code and rules and regulations promulgated thereunder) more than 10% of the combined voting power of all classes of the stock of
the Company and an Option granted to such optionee is intended to qualify as an Incentive Stock Option, the Option price shall be no less than 110%
of the Fair Market Value of the Stock covered by the Option on the date the Option is granted. The purchase price of any Option may not be reduced
after grant, whether through amendment, cancellation, replacement or otherwise.

 

 

(b) The aggregate Fair Market Value of shares of Stock with respect to which Incentive Stock Options are first exercisable by the optionee in any
calendar year (under all plans of the Company) shall not exceed the limitations, if any, imposed by Section 422(d) of the Code (or any successor
provision), except as otherwise determined by the Plan Administrator in its discretion. If any Option designated as an Incentive Stock Option, either
alone or in conjunction with any other Option or Options, exceeds the foregoing limitation, the portion of such Option in excess of such limitation
shall automatically be reclassified (in whole share increments and without fractional share portions) as a Non-Qualified Stock Option, with later
granted Options being so reclassified first.

 

 

(c) Neither an Option nor an SAR shall be transferable by the participant otherwise than by will or by the laws of descent and distribution or pursuant to
a domestic relations order. After the death of the participant, the Option or SAR may be transferred to the Company upon such terms and conditions,
if any, as the Plan Administrator and the personal representative or other person entitled to exercise the Option or SAR may agree within the period
specified in subsection 8(d)(iii) hereof. All Options and SARs shall be exercisable during the lifetime of the participant only by the participant.

 

 
(d) An Option or SAR may be exercised in whole at any time, or in part from time to time, within such period or periods (not to exceed ten years from

the granting of the Option in the case of an Incentive Stock Option) as may be determined by the Plan Administrator and set forth in the agreement
(such period or periods being hereinafter referred to as the “Option Period”), provided that, unless the agreement provides otherwise:

 

 

(i) If a participant who is an employee of the Company shall cease to be employed by the Company, all Options and SARs to which the
employee is then entitled to exercise may be exercised only within three months after the termination of employment and within the Option
Period or, if such termination was due to disability or retirement (as hereinafter defined), within one year after termination of employment
and within the Option Period. Notwithstanding the foregoing, in the event that any termination of employment shall be for Cause (as defined
herein) or the participant becomes an officer or director of, a consultant to or employed by a Competing Business (as defined herein), during
the Option Period, then any and all Options and SARs held by such participant shall forthwith terminate. For purposes of the Plan, retirement
shall mean the termination of employment with the Company, other than for Cause, at any time after the participant’s attainment of age 65,
and a participant’s “Disability” shall be determined within the meaning of Section 422(c)(6) of the Code.

For purposes of this Plan, the term “Cause” shall mean (a) with respect to an individual who is party to a written agreement with the
Company which contains a definition of “cause” or “for cause” or words of similar import for purposes of termination of employment
thereunder by the Company, “cause” or “for cause” as defined in such agreement, (b) in all other cases (i) the willful



commission by an employee of a criminal or other act that causes substantial economic damage to the Company or substantial injury to the
business reputation of the Company, (ii) the commission of an act of fraud in the performance of such person’s duties to or on behalf of the
Company, or (iii) the continuing willful failure of a person to perform the duties of such person to the Company (other than a failure to
perform duties resulting from such person’s incapacity due to illness) after written notice thereof (specifying the particulars thereof in
reasonable detail) and a reasonable opportunity to cure such failure are given to the person by the Board or the Plan Administrator. For
purposes of the Plan, no act, or failure to act, on the part of any person shall be considered “willful” unless done or omitted to be done by the
person other than in good faith and without reasonable belief that the person’s action or omission was in the best interest of the Company.

For purposes of this Plan, the term “Competing Business” shall mean: any person, corporation or other entity engaged in the business of
(a) information technology staffing and consulting services, or (b) selling or attempting to sell any product or service which is the same as or
similar to products or services sold by the Company within the last year prior to termination of such person’s employment, consultant
relationship or directorship, as the case may be, hereunder;

 

 

(ii) If a participant who is a director of the Company shall cease to serve as a director of the Company, any Options or SARs then exercisable by
such director may be exercised only within three months after the cessation of service and within the Option Period unless such cessation
was due to Disability, in which case such optionee may exercise such Option or SAR within one year after cessation of service and within the
Option Period. Notwithstanding the foregoing, if any cessation of service as a director was the result of removal for Cause or the participant
becomes an officer or director of, a consultant to or employed by a Competing Business during the Option Period, any Options and SARs
held by such participant shall forthwith terminate;

 

 
(iii) If the participant shall die during the Option Period, any Options or SARs then exercisable may be exercised only within one year after the

participant’s death and within the Option Period and only by the participant’s personal representative or persons entitled thereto under the
participant’s will or the laws of descent and distribution;

 

 
(iv) The Option or SAR may not be exercised for more shares (subject to adjustment as provided in Section 14) after the termination of the

participant’s employment, cessation of service as a director or the participant’s death, as the case may be, than the participant was entitled to
purchase thereunder at the time of the termination of the participant’s employment or the participant’s death; and

 

 

(v) If a participant owns (or is deemed to own under applicable provisions of the Code and regulations promulgated thereunder) more than 10%
of the combined voting power of all classes of stock of the Company (or any parent or subsidiary corporation of the Company) and an
Option granted to such participant is intended to qualify as an Incentive Stock Option, the Option by its terms may not be exercisable after
the expiration of five years from the date such Option is granted.

 

 

(e) The Option exercise price of each share purchased pursuant to an Option shall be paid in full at the time of each exercise (the “Payment Date”) of the
Option (i) in cash, (ii) by delivering to the Company a notice of exercise with an irrevocable direction to a broker-dealer registered under the Act to
sell a sufficient portion of the shares and deliver the sale proceeds directly to the Company to pay the exercise price, (iii) in the discretion of the Plan
Administrator, through the delivery or certification to the Company of previously-owned shares of Stock having an aggregate Fair Market Value
equal to the Option exercise price of the shares being purchased pursuant to the exercise of the Option, (iv) in the discretion of the Plan
Administrator, through an election to have shares of Stock otherwise issuable to the optionee withheld to pay the exercise price of such Option, or
(v) in the discretion of the Plan Administrator, through any combination of the payment procedures set forth in subsections (i)-(iv) of this
Section 8(e). Notwithstanding any procedure of the broker or other agent-sponsored exercise or



 
financing program, if the Option price is paid in cash, the exercise of the Option shall not be deemed to occur and no shares of Stock will be issued
until the Company has received full payment in cash (including check, bank draft or money order) for the Option price from the broker or other
agent.

 

 

(f) The Plan Administrator, in its discretion, may authorize “stock retention Options” which provide, upon the exercise of an Option previously granted
under this Plan (a “prior Option”), using previously owned shares, for the automatic issuance of a new Option under this Plan with an exercise price
equal to the current Fair Market Value and for up to the number of shares equal to the number of previously-owned shares delivered in payment of
the exercise price of the prior Option. Such stock retention Option shall have the same Option Period as the prior Option.

 

 
(g) Nothing contained in the Plan nor in any Award agreement shall confer upon any participant any right with respect to the continuance of employment

by the Company nor interfere in any way with the right of the Company to terminate his employment or change his compensation at any time.
 

 

(h) The Plan Administrator may include such other terms and conditions not inconsistent with the foregoing as the Plan Administrator shall approve.
Without limiting the generality of the foregoing sentence, the Plan Administrator shall be authorized to determine that Options or SARs shall be
exercisable in one or more installments during the term of the Option, subject to the attainment of performance goals and objectives and the right to
exercise may be cumulative as determined by the Plan Administrator.

 

 
(i) If a grantee of an Option or SAR engages in the operation or management of a business (whether as owner, partner, officer, director, employee or

otherwise and whether during or after termination of employment or service as an Independent Director) which is in competition with the Company
or any of its Subsidiaries, the Plan Administrator may immediately terminate all outstanding Options and SARs of the participant.

Section 9. Independent Director Options. The Option exercise price for Options granted to Independent Directors under the Plan will be equal to the Fair
Market Value of the Stock on the date of grant. Options granted to Independent Directors will expire ten years after grant, subject to earlier termination if the
optionee ceases to serve as a director.

Section 10. Restricted Stock Awards.
 

 

(a) The Plan Administrator may grant Restricted Stock Awards to any officer, employee or consultant of the Company and its Subsidiaries. A Restricted
Stock Award entitles the recipient to acquire shares of Stock subject to such restrictions and conditions as the Plan Administrator may determine at
the time of grant (“Restricted Stock”). Conditions may be based on continuing employment (or other business relationship) and/or achievement of
pre-established performance goals and objectives.

 

 

(b) A participant holding unvested Restricted Stock shall not have any of the rights of a shareholder with respect to such unvested Restricted Stock,
including, but not limited to the right to vote and receive dividends with respect thereto, until such Stock vests in accordance with the terms of the
Restricted Stock Award under which such Stock was granted. The Plan Administrator may, in its sole discretion, decide to issue stock certificates
evidencing the Restricted Stock at the time of grant, after the time of grant, or at the time when the restrictions lapse.

 

 
(c) The Plan Administrator at the time of grant shall specify the date or dates and/or the attainment of pre-established performance goals, objectives and

other conditions on which Restricted Stock shall become vested, subject to such further rights of the Company or its assigns as may be specified in
the instrument evidencing the Restricted Stock Award.

 

 
(d) Unvested Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as specifically provided

herein or in the written instrument evidencing the Restricted Stock Award.



 

(e) If an awardee of Restricted Stock engages in the operation or management of a business (whether as owner, partner, officer, director, employee or
otherwise and whether during or after termination of employment) which is in competition with the Company or any of its Subsidiaries, the Plan
Administrator may immediately declare forfeited all shares of Restricted Stock held by the participant as to which the restrictions have not yet
lapsed.

Section 11. Stock Awards. The Plan Administrator may, in its sole discretion, grant (or sell at a purchase price determined by the Plan Administrator) a
Stock Award to any officer, employee or consultant of the Company or its Subsidiaries, pursuant to which such individual may receive shares of Stock free of any
vesting restrictions under the Plan. Stock Awards may be granted or sold as described in the preceding sentence in respect of past services or other valid
consideration, or in lieu of any cash compensation due to such individual; provided, however, that any purchase rights may not be granted at less than the Fair
Market Value of the underlying shares on the date of grant.

Section 12. Performance Share Awards. A Performance Share Award is an Award entitling the recipient to acquire shares of Stock upon the attainment of
specified performance goals (the “Performance Goals”). The Plan Administrator may make Performance Share Awards independent of or in connection with the
granting of any other Award under the Plan. Performance Share Awards may be granted under the Plan to any officer, employee or consultant of the Company or
its Subsidiaries, including those who qualify for awards under other performance plans of the Company. The Plan Administrator, in its sole discretion, shall
determine whether and to whom Performance Share Awards shall be made, the Performance Goals applicable under each such Award, the periods during which
performance is to be measured (the “Performance Period”), and all other limitations and conditions applicable to the awarded Performance Shares.
 

 

(a) Terms of Performance Awards. At the time a Performance Share Award is granted, the Plan Administrator shall cause to be set forth in the Award
agreement or otherwise in writing (1) the Performance Goals applicable to the Award and the Performance Period during which the achievement of
the Performance Goals shall be measured, (2) the amount which may be earned by the participant based on the achievement, or the level of
achievement, of the Performance Goals or the formula by which such amount shall be determined, and (3) such other terms and conditions applicable
to the Award as the Plan Administrator may, in its discretion, determine to include therein. The terms so established by the Plan Administrator shall
be objective such that a third party having knowledge of the relevant facts could determine whether or not any Performance Goal has been achieved,
or the extent of such achievement, and the amount, if any, which has been earned by the participant based on such performance. The Plan
Administrator may retain the discretion to reduce (but not to increase) the amount of a Performance Share Award which will be earned based on the
achievement of Performance Goals. When the Performance Goals are established, the Plan Administrator shall also specify the manner in which the
level of achievement of such Performance Goals shall be calculated and the weighting assigned to such Performance Goals. The Plan Administrator
may determine that unusual items or certain specified events or occurrences, including changes in accounting standards or tax laws and the effects of
extraordinary items as defined by generally accepted accounting principles, shall be excluded from the calculation to the extent permitted in
Section 162(m) of the Code.

 

 

(b) Performance Goals. Performance Goals shall mean one or more preestablished, objective measures of performance during a specified Performance
Period, selected by the Plan Administrator in its discretion. Performance Goals may be based upon one or more of the following objective
performance measures and expressed in either, or a combination of, absolute or relative values: earnings per share, earnings per share growth, net
income, net income growth, revenue growth, revenues, expenses, return on equity, return on total capital, return on assets, earnings (including
EBITDA and EBIT), cash flow, operating cash flow, share price, economic value added, gross margin, operating income, market share or total
shareholder return. Performance Goals based on such performance measures may be based either on the performance of the Company, a Subsidiary
or Subsidiaries, any branch, department, business unit or other portion thereof under such measure for the Performance Period and/or upon a



 

comparison of such performance with the performance of a peer group of corporations, prior Performance Periods or other measure selected or
defined by the Plan Administrator at the time of making a Performance Share Award. The Plan Administrator may in its discretion also determine to
use other objective performance measures as Performance Goals and/or other terms and conditions even if such Performance Share Award would not
qualify under Section 162(m) of the Code, provided that the Plan Administrator identifies the Performance Share Award as non-qualifying at the time
of Award.

 

 

(c) Plan Administrator Certification. Following completion of the applicable Performance Period, and prior to any payment of a Performance Share
Award to the participant, the Plan Administrator shall determine in accordance with the terms of the Performance Share Award and shall certify in
writing whether the applicable Performance Goal or Goals were achieved, or the level of such achievement, and the amount, if any, earned by the
participant based upon such performance. For this purpose, approved minutes of the meeting of the Plan Administrator at which certification is made
shall be sufficient to satisfy the requirement of a written certification. Performance Share Awards are not intended to provide for the deferral of
compensation, such that payment of Performance Share Awards shall be paid within two and one-half months following the end of the calendar year
in which the Performance Period ends or such other time period if and to the extent as may be required to avoid characterization of such Awards as
deferred compensation.

Section 13. Tax Withholding.
 

 

(a) To the extent required by applicable Federal, state, local or foreign law, the participant or his successor shall make arrangements satisfactory to the
Company, in its discretion, for the satisfaction of any withholding tax obligations that arise in connection with an Award. The Company shall not be
required to issue any shares of Stock or make any cash or other payment under the Plan until such obligations are satisfied. If a participant makes a
disposition of shares acquired upon the exercise of an Incentive Stock Option within either two years after the Option was granted or one year after
its exercise by the participant, the participant shall promptly notify the Company and the Company shall have the right to require the participant to
pay to the Company an amount sufficient to satisfy federal, state and local tax withholding requirements. The Company is authorized to withhold
from any Award granted or any payment due under the Plan, including from a distribution of shares of Stock, amounts of withholding taxes due with
respect to an Award, its exercise or any payment thereunder, and to take such other action as the Plan Administrator may deem necessary or advisable
to enable the Company and participants to satisfy obligations for the payment of such taxes. This authority shall include authority to withhold or
receive shares of Stock, Awards or other property and to make cash payments in respect thereof in satisfaction of such tax obligations.

 

 

(b) A participant who is obligated to pay the Company an amount required to be withheld under applicable tax withholding requirements may pay such
amount (i) in cash, (ii) in the discretion of the Plan Administrator, through the delivery to the Company of previously-owned shares of Stock having
an aggregate Fair Market Value on the date on which the amount of tax to be withheld is determined which does not exceed the amount of tax
required to be withheld (based on the statutory minimum withholding rates for federal and state tax purposes, including payroll taxes), provided that
the previously owned shares delivered in satisfaction of the withholding obligations must have been held by the participant for at least six months, or
(iii) in the discretion of the Plan Administrator, through a combination of the procedures set forth in subsections (i) and (ii) of this Section 13(b).

 

 

(c) A participant who is obligated to pay to the Company an amount required to be withheld under applicable tax withholding requirements in
connection with either the exercise of a Non-Qualified Stock Option, or the receipt of a Restricted Stock Award, Stock Award or Performance Share
Award under the Plan may, in the discretion of the Plan Administrator, elect to satisfy this withholding obligation, in whole or in part, by requesting
that the Company withhold shares of stock otherwise issuable to the participant having a Fair Market Value on the date on which the amount of tax to
be



 

withheld is determined which does not exceed the amount of tax required to be withheld (based on the statutory minimum withholding rates for
federal and state tax purposes, including payroll taxes); provided, however, that shares may be withheld by the Company only if such withheld shares
have vested. Any fractional amount shall be paid to the Company by the participant in cash or shall be withheld from the participant’s next regular
paycheck.

 

 
(d) An election by a participant to have shares of stock withheld to satisfy federal, state and local tax withholding requirements pursuant to Section 13(c)

must be in writing and delivered to the Company prior to the date on which the amount of tax to be withheld is determined.

Section 14. Adjustment of Number and Price of Shares.

Any other provision of the Plan notwithstanding:
 

 

(a) If, through, or as a result of, any reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar
transaction, the outstanding shares of Stock are increased or decreased or are exchanged for a different number or kind of shares or other securities of
the Company, or additional shares or new or different shares or other securities of the Company or other non-cash assets are distributed with respect
to such shares of Stock or other securities, the Plan Administrator shall make an appropriate or proportionate adjustment in (i) the number of Stock
Options, Stock Appreciation Rights and Performance Share Awards that can be granted to any one individual participant, (ii) the number and kind of
shares or other securities subject to any then outstanding Awards under the Plan, (iii) the price for each share subject to any then outstanding Stock
Options, Stock Appreciation Rights and other purchase rights under the Plan, without changing the aggregate exercise price (i.e., the exercise price
multiplied by the number of shares) as to which such Stock Options remain exercisable, and (iv) the number of shares which may be issued under the
Plan but are not then subject to Awards. The adjustment by the Plan Administrator shall be final, binding and conclusive.

 

 

(b) If the outstanding shares of the Stock shall be changed in value by reason of any spin-off, split-off or split-up, or dividend in partial liquidation,
dividend in property other than cash, or extraordinary distribution to shareholders of the Stock, (i) the Plan Administrator shall make any adjustments
to any then outstanding Stock Option, Stock Appreciation Right, Restricted Stock Award, Performance Share Award or other stock Award which it
determines are equitably required to prevent dilution or enlargement of the rights of participants which would otherwise result from any such
transaction, and (ii) unless otherwise determined by the Plan Administrator in its discretion, any stock, securities, cash or other property distributed
with respect to any shares of Restricted Stock held in escrow or for which any shares of Restricted Stock held in escrow shall be exchanged in any
such transaction shall also be held by the Company in escrow and shall be subject to the same restrictions as are applicable to the shares of Restricted
Stock in respect of which such stock, securities, cash or other property was distributed or exchanged.

 

 
(c) No adjustment or substitution provided for in this Section 14 shall require the Company to issue or to sell a fractional share under any Award

agreement and the total adjustment or substitution with respect to each Award agreement shall be limited accordingly.

Section 15. Definition of Change of Control. For purposes of this Plan, “Change of Control” shall mean the occurrence of any of the following events:
 

 

(a) The acquisition, other than from the Company, by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Act) (a
“Person”) (other than the Company, a Subsidiary or any of their respective benefit plans or affiliates within the meaning of Rule 144 under the
Securities Act of 1933, as amended) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Act) of 30% or more of either
(i) the then outstanding shares of Stock (the “Outstanding Stock”), or (ii) the combined voting power of the then outstanding voting securities of the
Company entitled to vote generally in the election of directors (the “Company Voting Securities”); or



 

(b) Individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the
Board, provided that any individual becoming a director subsequent to the Effective Date whose election or nomination for election by the
Company’s stockholders was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as
though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of
office is in connection with an actual or threatened election contest relating to the election of the Directors of the Company (as such terms are used in
Rule 14a-11 of Regulation 14A promulgated under the Act); or

 

 

(c) Approval by the stockholders of the Company of a reorganization, merger or consolidation or similar form of corporate transaction, involving the
Company or any of its Subsidiaries (a “Business Combination”), in each case, with respect to which all or substantially all of the individuals and
entities who were the respective beneficial owners of the Outstanding Stock and Company Voting Securities immediately prior to such Business
Combination do not, immediately following such Business Combination, beneficially own, directly or indirectly, more than 50% of, respectively, the
then outstanding shares of common stock and the combined voting power of the then outstanding voting securities entitled to vote generally in the
election of directors, as the case may be, of the corporation resulting from such Business Combination in substantially the same proportion as their
ownership immediately prior to such Business Combination of the Outstanding Stock and Company Voting Securities, as the case may be; or

 

 

(d) (i) Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company, or (ii) sale or other disposition of all or
substantially all of the assets of the Company other than to a corporation with respect to which, following such sale or disposition, more than 50% of,
respectively, the then outstanding shares of common stock and the combined voting power of the then outstanding voting securities entitled to vote
generally in the election of directors is then owned beneficially, directly or indirectly, by all or substantially all of the individuals and entities who
were the beneficial owners, respectively, of the Outstanding Stock and Company Voting Securities immediately prior to such sale or disposition in
substantially the same proportion as their ownership of the Outstanding Stock and Company Voting Securities, as the case may be, immediately prior
to such sale or disposition.

Section 16. Consequences of a Change of Control.
 

 

(a) Upon a Change of Control, (i) each outstanding Option, SAR and Performance Share Award shall be assumed by the Acquiring Company (as defined
below) or parent thereof or replaced with a comparable option or right to purchase or to be awarded shares of the capital stock, or equity equivalent
instrument, of the Acquiring Company or parent thereof, or other comparable rights (such assumed and comparable options and rights, together, the
“Replacement Options”), and (ii) each share of Restricted Stock shall be converted to a comparable restricted grant of capital stock, or equity
equivalent instrument, of the Acquiring Corporation or parent thereof or other comparable restricted property (such assumed and comparable,
restricted grants, together, the “Replacement Restricted Stock”); provided, however, that if the Acquiring Corporation or parent thereof does not
agree to grant Replacement Options and Replacement Restricted Stock, then all outstanding Options and SARs which have been granted under the
Plan and which are not exercisable as of the effective date of the Change of Control shall automatically accelerate and become exercisable
immediately prior to the effective date of the Change of Control, and the Performance Period with respect to all Performance Share Awards shall end
on the day prior to the effective date of the Change of Control and become payable to the extent the Performance Goals were achieved, and all
restrictions and conditions on any Restricted Stock or other stock Award shall lapse upon the effective date of the Change of Control. The term
“Acquiring Corporation” means the surviving, continuing, successor or purchasing corporation, as the case may be. The Board may determine, in its
discretion, (but shall not be obligated to do so) that in lieu of the issuance of Replacement Options, all holders of outstanding Options and SARs
which are exercisable immediately prior to a Change of Control (including those that become exercisable under



 

this Section 16(a)) will be required to surrender them in exchange for a payment by the Company, in cash or Stock as determined by the Board, of an
amount equal to the amount (if any) by which the per share value of Stock subject to unexercised Options or SARs (determined by the Board in good
faith, based on the applicable price in the transaction giving rise to the Change of Control, and such other considerations as the Board deems
appropriate) exceeds the exercise price of those Options or SARs (where Options and SARs are issued in tandem, such payment to be made only
with respect to a single underlying share of Stock upon surrender of each tandem pair of Options and SARs), with such payment to take place as of
the date of the Change of Control or such other date as the Board may prescribe.

 

 
(b) Any Options, SARs or Performance Share Awards that are not assumed or replaced by Replacement Options, exercised or cashed out prior to or

concurrent with a Change of Control will terminate effective upon the Change of Control or at such other time as the Board deems appropriate.

Section 17. Amendment and Discontinuance. The Board may alter, amend, suspend or discontinue the Plan, provided that no such action shall deprive
any person without such person’s consent of any rights theretofore granted pursuant hereto; provided further that no amendment of the Plan shall be made without
shareholder approval (a) if the effect of the amendment is (i) to make any changes in the class of employees eligible to receive Incentive Stock Options under the
Plan, or (ii) to increase the number of shares with respect to which Incentive Stock Options may be granted under the Plan, or (b) if shareholder approval of the
amendment is at the time required (i) by the rules of any stock exchange on which the Stock may then be listed, or (ii) for Options, SARs and Performance Share
Awards granted under the Plan to qualify as “performance based compensation” as then defined in the regulations under Section 162(m) of the Code.

Section 18. Compliance with Governmental Regulations. Notwithstanding any provision of the Plan or the terms of any agreement entered into pursuant
to the Plan, the Company shall not be required to issue any shares hereunder prior to registration of the shares subject to the Plan under the Securities Act of 1933
or the Act, if such registration shall be necessary, or before compliance by the Company or any participant with any other provisions of either of those acts or of
regulations or rulings of the Securities and Exchange Commission thereunder, or before compliance with other federal and state laws and regulations and rulings
thereunder, including the rules of any applicable exchange or of the American Stock Exchange. The Company shall use its best efforts to effect such registrations
and to comply with such laws, regulations and rulings forthwith upon advice by its counsel that any such registration or compliance is necessary.

Section 19. Compliance with Section 16. With respect to persons subject to Section 16 of the Act by reason of their service with the Company or its
Subsidiaries, transactions under this Plan are intended to comply with all applicable conditions of Rule 16b-3 (or any successor rule) and shall be construed to the
fullest extent possible in a manner consistent with this intent.

To the extent that any Award fails to so comply, it shall be deemed to be modified to the extent permitted by law and to the extent deemed advisable by the
Plan Administrator in order to comply with Rule 16b-3.

Section 20. Participation by Foreign Nationals. The Plan Administrator may, in order to fulfill the purposes of the Plan and without amending the Plan,
determine the terms and conditions applicable to Awards to foreign nationals or United States citizens employed abroad in a manner otherwise inconsistent with
the Plan if it deems such terms and conditions necessary in order to recognize differences in local law or regulations, tax policies or customs.

Section 21. Termination of Plan. The Plan shall terminate on the tenth anniversary of the Effective Date, May 14, 2024, and no Awards may be granted
under the Plan after such date, subject to earlier termination by the Board. Termination of the Plan shall not affect previous Awards granted under the Plan. Absent
additional shareholder approval, no Performance Share Awards intended to qualify as “performance-based compensation” under Section 162(m) of the Code may
be granted under the Plan subsequent to the Company’s annual meeting of stockholders in 2019.


