
Paul S. Aronzon (admitted pro hac vice) 
Haig M. Maghakian (admitted pro hac vice) 
MILBANK, TWEED, HADLEY & MCCLOY LLP  
601 S. Figueroa St., 30th Floor 
Los Angeles, CA 90017 
(213) 892-4000 

- and - 

Tyson M. Lomazow 
Matthew Brod 
MILBANK, TWEED, HADLEY & MCCLOY LLP  
One Chase Manhattan Plaza 
New York, NY 10005 
(212) 530-5000 
 
Proposed Counsel to Debtor and Debtor in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
________________________________________   
 )  
In re: )  
 ) Chapter 11 
EAGLE BULK SHIPPING INC.,  )  
 ) Case No. 14-12303 (SHL) 

Debtor. )  
________________________________________ )  
 

NOTICE OF FILING OF PLAN SUPPLEMENT FOR THE 
DEBTOR’S PREPACKAGED PLAN OF REORGANIZATION 

PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE 
 
PLEASE TAKE NOTICE OF THE FOLLOWING: 

1. On August 6, 2014 (the “Petition Date”), Eagle Bulk Shipping Inc., debtor 
and debtor in possession (the “Debtor”) in the above captioned chapter 11 case, filed a voluntary 
petition for relief under chapter 11 of title 11 of the United States Code in the United States 
Bankruptcy Court for the Southern District of New York (the “Court”). 

2. On the Petition Date, the Debtor filed the Debtor’s Prepackaged Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (the “Plan”)1 [Docket No. 15] 
and the Disclosure Statement for Debtor’s Prepackaged Plan of Reorganization Pursuant to 
Chapter 11 of the Bankruptcy Code (the “Disclosure Statement”) [Docket No. 16]. 

1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in 
the Plan. 
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3. Copies of the Plan and Disclosure Statement may be accessed either 
through the Bankruptcy Court website at www.nysb.uscourts.gov or through the Debtor’s 
bankruptcy website at www.EagleBulkRestructuring.com. 

4. On September 18, 2014 at 10:00 a.m. (Eastern time), a combined 
hearing will be held before the Honorable Sean H. Lane, United States Bankruptcy Judge, at the 
United States Bankruptcy Court for the Southern District of New York, One Bowling Green, 
New York, New York 10004, to consider the adequacy of the Disclosure Statement and 
confirmation of the Plan. 

5. The deadline for filing objections to the Plan and Disclosure Statement is 
September 5, 2014 at 4:00 p.m. (Eastern time). 

6. The Plan requires the Debtor to file certain additional documents as 
supplements to the Plan (the “Plan Supplement”). 

7. The Debtor hereby files the following documents that comprise the Plan 
Supplement, all of which are subject to continued review and modification, which 
modifications may be both material and substantial: 

• Exhibit A: New Eagle Charter 

• Exhibit B: New Eagle By-Laws 

• Exhibit C: New Eagle Equity Warrant Agreement 

• Exhibit D: Registration Rights Agreement 

• Exhibit E: Management Incentive Program 

• Exhibit F: New Eagle MIP Primary Equity Agreements 

• Exhibit G: New Eagle MIP Option Agreements 

• Exhibit H: Identity and Affiliations of the Officers and Members of the New 
Board of the Reorganized Debtor 

• Exhibit I: New CEO Employment Agreement 

• Exhibit J: Exit Financing Facility Documents 

• Exhibit K: Delphin Management Agreement 

• Exhibit L: Rejection Schedule 

• Exhibit M: List of Retained Causes of Action 
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Dated:  New York, New York /s/ Tyson M. Lomazow  
            August 28, 2014  

Paul S. Aronzon (admitted pro hac vice) 
Haig M. Maghakian (admitted pro hac vice) 
MILBANK, TWEED, HADLEY & MCCLOY LLP  
601 S. Figueroa St., 30th  Floor 
Los Angeles, CA 90017 
Telephone: (213) 892-4000 
Facsimile: (213) 892-5063   

 
          - and - 
       

Tyson M. Lomazow  
Matthew Brod 
 MILBANK, TWEED, HADLEY & MCCLOY LLP  
 One Chase Manhattan Plaza 
 New York, NY 10005 
 Telephone: (212) 530-5000 
 Facsimile: (212) 822-5000 

 
Proposed Counsel to Debtor and Debtor in Possession 
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Exhibit A 

New Eagle Charter 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

14-12303-shl    Doc 54    Filed 08/28/14    Entered 08/28/14 22:13:51    Main Document   
   Pg 4 of 89



 

New Eagle Charter 

[To Be Provided Prior To The Confirmation Hearing]
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Exhibit B 

New Eagle By-Laws 
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New Eagle By-Laws 

[To Be Provided Prior To The Confirmation Hearing] 
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Exhibit C 

New Eagle Equity Warrant Agreement 
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New Eagle Equity Warrant Agreement 

 [To Be Provided Prior To The Confirmation Hearing]
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Exhibit D 

Registration Rights Agreement 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

14-12303-shl    Doc 54    Filed 08/28/14    Entered 08/28/14 22:13:51    Main Document   
   Pg 10 of 89



 

Registration Rights Agreement 

[To Be Provided Prior To The Confirmation Hearing] 
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Exhibit E 

Management Incentive Program 
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DRAFT 

EAGLE BULK SHIPPING INC. 
2014 EQUITY INCENTIVE PLAN 

 
General 

Purpose 

The Eagle Bulk Shipping Inc. 2014 Equity Incentive Plan (the “Plan”) is designed to 
provide certain Key Persons (as defined below), whose initiative and efforts are deemed to be 
important to the successful conduct of the business of Eagle Bulk Shipping Inc. (the 
“Company”), with incentives to (a) enter into and remain in the service of the Company or its 
Subsidiaries (as defined below), (b) acquire a proprietary interest in the success of the Company, 
(c) maximize their performance and (d) enhance the long-term performance of the Company. 

Administration 

Administration.  The Plan shall be administered by the Compensation Committee of the 
Company’s Board of Directors (the “Board”), or such other committee of the Board as may be 
designated by the Board to administer the Plan (the “Administrator”); provided that (i) the 
Administrator shall be composed solely of two or more directors who are “outside” directors for 
purposes of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”), 
(ii) in the event the Company is subject to Section 16 of the Securities Exchange Act of 1934, as 
amended (the “1934 Act”), the Administrator shall be composed of two or more directors, each 
of whom is a “Non-Employee Director” (a “Non-Employee Director”) under Rule 16b-3 (as 
promulgated and interpreted by the Securities and Exchange Commission (the “SEC”) under 
the 1934 Act, or any successor rule or regulation thereto as in effect from time to time 
(“Rule 16b-3)), and (iii) the Administrator shall be composed solely of two or more directors 
who are “independent directors” under the rules of any stock exchange on which the Company’s 
Common Stock (as defined below) is traded; provided further, however, that, (A) the 
requirements in the preceding clauses (i) and (ii) shall, in each case, apply only when required to 
exempt an Award (as defined below) intended to qualify for an exemption under the applicable 
provisions referenced therein, (B) the requirement in the preceding clause (iii) shall apply only 
when required pursuant to the applicable rules of the applicable stock exchange and (C) if at any 
time the Administrator is not so composed as required by the preceding provisions of this 
sentence, that fact will not invalidate any grant made, or action taken, by the Administrator 
hereunder that otherwise satisfies the terms of the Plan.  Subject to the terms of the Plan, 
applicable law and the applicable rules and regulations of any stock exchange on which the 
Common Stock is listed for trading, and in addition to other express powers and authorizations 
conferred on the Administrator by the Plan, the Administrator shall have the full power and 
authority to:  (1) designate the Persons (as defined below) to receive Awards under the Plan; 
(2) determine the types of Awards granted to a participant under the Plan and designate those 
Awards which shall constitute Performance Compensation Awards (as defined below); 
(3) determine the number of shares to be covered by, or with respect to which payments, rights 
or other matters are to be calculated with respect to, Awards; (4) determine the terms and 
conditions of any Awards; (5) determine whether, and to what extent, and under what 
circumstances, Awards may be settled or exercised in cash, shares, other securities, other Awards 
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DRAFT 

or other property, or cancelled, forfeited or suspended, and the methods by which Awards may 
be settled, exercised, cancelled, forfeited or suspended; (6) determine whether, to what extent, 
and under what circumstances cash, shares, other securities, other Awards, other property and 
other amounts payable with respect to an Award shall be deferred, either automatically or at the 
election of the holder thereof or the Administrator; (7) construe, interpret and implement the Plan 
and any Award Agreement (as defined below); (8) prescribe, amend, rescind or waive rules and 
regulations relating to the Plan, including rules governing its operation, and appoint such agents 
as it shall deem appropriate for the proper administration of the Plan; (9) establish and administer 
Performance Goals (as defined below) and certify whether, and to what extent, they have been 
attained; (10) correct any defect, supply any omission and reconcile any inconsistency in the 
Plan or any Award Agreement; and (11) make any other determination and take any other action 
that the Administrator deems necessary or desirable for the administration of the Plan.  Unless 
otherwise expressly provided in the Plan, all designations, determinations, interpretations and 
other decisions under or with respect to the Plan or any Award shall be within the sole discretion 
of the Administrator, may be made at any time and shall be final, conclusive and binding upon 
all Persons. 

General Right of Delegation.  Except to the extent prohibited by applicable law, the 
applicable rules of a stock exchange or any charter, by-laws or other agreement governing the 
Administrator, the Administrator may delegate all or any part of its responsibilities to any Person 
or Persons selected by it; provided, however, that in no event shall an officer of the Company be 
delegated the authority to grant Awards to, or amend Awards held by, the following individuals:  
(i) individuals who are subject to Section 16 of the 1934 Act, (ii) any officer or other employee 
(as determined in accordance with Section 3401(c) of the Code and the Treasury Regulations 
thereunder) of the Company or of any of its Subsidiaries who is, or could be, a “covered 
employee” within the meaning of Section 162(m) of the Code, to the extent the Administrator 
determines that Section 162(m) could be applicable thereto, or (iii) officers of the Company (or 
directors of the Company) to whom authority to grant or amend Awards has been delegated 
hereunder; provided, further, that any delegation of administrative authority shall only be 
permitted to the extent it is permissible under Section 162(m) of the Code, to the extent the 
Administrator determines that Section 162(m) could be applicable thereto, applicable securities 
laws (including, without limitation, Rule 16b-3, to the extent applicable), and the rules of any 
applicable stock exchange.  Any delegation hereunder shall be subject to the restrictions and 
limits that the Administrator specifies at the time of such delegation, and the Administrator may 
at any time rescind the authority so delegated or appoint a new delegate.  At all times, the 
delegatee appointed under this Section 1.2(b) shall serve in such capacity at the pleasure of the 
Administrator. 

Indemnification.  No member of the Board, the Administrator or any officer or employee 
of the Company or any of its Subsidiaries or Affiliates (each such Person, a “Covered Person”) 
shall be liable for any action taken or omitted to be taken or any determination made in good 
faith with respect to the Plan or any Award hereunder.  Each Covered Person shall be 
indemnified and held harmless by the Company against and from (i) any loss, cost, liability or 
expense (including attorneys’ fees) that may be imposed upon or incurred by such Covered 
Person in connection with or resulting from any action, suit or proceeding to which such Covered 
Person may be a party or in which such Covered Person may be involved by reason of any action 
taken or omitted to be taken under the Plan or any Award Agreement and (ii) any and all 
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amounts paid by such Covered Person, with the Company’s approval, in settlement thereof, or 
paid by such Covered Person in satisfaction of any judgment in any such action, suit or 
proceeding against such Covered Person; provided that the Company shall have the right, at its 
own expense, to assume and defend any such action, suit or proceeding and, once the Company 
gives notice of its intent to assume the defense, the Company shall have sole control over such 
defense with counsel of the Company’s choice.  The foregoing right of indemnification shall not 
be available to a Covered Person to the extent that a court of competent jurisdiction in a final 
judgment or other final adjudication, in either case not subject to further appeal, determines that 
the acts or omissions of such Covered Person giving rise to the indemnification claim resulted 
from such Covered Person’s bad faith, fraud or willful criminal act or omission or that such right 
of indemnification is otherwise prohibited by law or by the Company’s Articles of Incorporation 
or Bylaws (in each case, as amended and/or restated).  The foregoing right of indemnification 
shall not be exclusive of any other rights of indemnification to which Covered Persons may be 
entitled under the Company’s Articles of Incorporation or Bylaws (in each case, as amended 
and/or restated), as a matter of law, or otherwise, or any other power that the Company may have 
to indemnify such Persons or hold them harmless. 

Delegation of Authority to Senior Officers.  The Administrator may, in accordance with 
and subject to the terms of Section 1.2(b), delegate, on such terms and conditions as it 
determines, to one or more senior officers of the Company the authority to make grants of 
Awards to Key Persons who are employees of the Company and its Subsidiaries (including any 
such prospective employee) or consultants of the Company and its Subsidiaries. 

Awards to Non-Employee Directors.  Notwithstanding anything to the contrary contained 
herein, the Board may, in its sole discretion, at any time and from time to time, grant Awards to 
Non-Employee Directors or administer the Plan with respect to such Awards.  In any such case, 
the Board shall have all the authority and responsibility granted to the Administrator herein with 
respect to such Awards. 

Persons Eligible for Awards 

The Persons eligible to receive Awards under the Plan are those officers, directors, and 
employees (including any prospective officer or employee) and consultants of the Company and 
its Subsidiaries (collectively, “Key Persons”) as the Administrator shall select. 

Types of Awards 

Awards may be made under the Plan in the form of (a) incentive stock options, 
(b) non-qualified stock options, (c) stock appreciation rights, (d) restricted stock, (e) restricted 
stock units, (f) dividend equivalents, (g) unrestricted stock, (h) other equity-based or 
equity-related Awards and (i) performance compensation awards that the Administrator 
determines are consistent with the purposes of the Plan and the interests of the Company, all as 
more fully set forth in the Plan.  The term “Award” means any of the foregoing that are granted 
under the Plan.  No incentive stock option (other than an incentive stock option that may be 
assumed or issued by the Company in connection with a transaction to which Section 424(a) of 
the Code applies) may be granted under the Plan to a Person who is not eligible to receive an 
incentive stock option under the Code. 
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Shares Available for Awards; Adjustments for Changes in Capitalization 

Maximum Number.  Subject to adjustment as provided in Section 1.5(c), the aggregate 
number of shares of common stock of the Company, par value $0.01 (“Common Stock”), with 
respect to which Awards may at any time be granted under the Plan shall be [___]2.  The 
following shares of Common Stock shall again become available for Awards under the Plan:  
(i) any shares that are subject to an Award under the Plan and that remain unissued upon the 
cancellation or termination of such Award for any reason whatsoever; (ii) any shares of restricted 
stock forfeited pursuant to the Plan or the applicable Award Agreement; provided that any 
dividend equivalent rights with respect to such shares that have not theretofore been directly 
remitted to the grantee are also forfeited; and (iii) any shares in respect of which an Award is 
settled for cash without the delivery of shares to the grantee.  Any shares tendered or withheld to 
satisfy the grant or exercise price or tax withholding obligation pursuant to any Award shall 
again become available to be delivered pursuant to Awards under the Plan. 

Source of Shares.  Shares issued pursuant to the Plan may be authorized but unissued 
Common Stock or treasury shares.  The Administrator may direct that any stock certificate 
evidencing shares issued pursuant to the Plan shall bear a legend setting forth such restrictions on 
transferability as may apply to such shares. 

Adjustments.   

In the event that any dividend or other distribution (whether in the form of 
cash, Company shares, other securities or other property), stock split, reverse stock split, 
reorganization, merger, consolidation, split-up, combination, repurchase or exchange of 
Company shares or other securities of the Company, issuance of warrants or other rights to 
purchase Company shares or other securities of the Company, or other similar corporate 
transaction or event, other than an Equity Restructuring (as defined below), affects the Company 
shares such that an adjustment is determined by the Administrator to be appropriate in order to 
prevent dilution or enlargement of the benefits or potential benefits intended to be made 
available under the Plan or with respect to an Award, then the Administrator shall, in such 
manner as it may deem equitable, adjust any or all of the number of shares or other securities of 
the Company (or number and kind of other securities or property) with respect to which Awards 
may be granted under the Plan, including with respect to individual limitations in Sections 1.5(d) 
and 2.11. 

The Administrator is authorized to make adjustments in the terms and 
conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring 
events (including the events described in Section 1.5(c)(i) or the occurrence of a Change in 
Control (as defined below), other than an Equity Restructuring) affecting the Company, any of 
its Affiliates, or the financial statements of the Company or any of its Affiliates, or of changes in 
applicable rules, rulings, regulations or other requirements of any governmental body or 
securities exchange, accounting principles or law, whenever the Administrator determines that 
such adjustments are appropriate in order to prevent dilution or enlargement of the benefits or 

2  Such amount to represent [10.0]% of the Common Stock of the Company, on a fully diluted basis.  
Currently bracketed as the reserved shares for future issuance may be increased. 
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potential benefits intended to be made available under the Plan or with respect to an Award, 
including providing for (A) adjustment to (1) the number of shares or other securities of the 
Company (or number and kind of other securities or property) subject to outstanding Awards or 
to which outstanding Awards relate and (2) the Exercise Price (as defined below) with respect to 
any Award and (B) a substitution or assumption of Awards, accelerating the exercisability or 
vesting of, or lapse of restrictions on, Awards, or accelerating the termination of Awards by 
providing for a period of time for exercise prior to the occurrence of such event, or, if deemed 
appropriate or desirable, providing for a cash payment to the holder of an outstanding Award in 
consideration for the cancellation of such Award (it being understood that, in such event, any 
option or stock appreciation right having a per share Exercise Price equal to, or in excess of, the 
Fair Market Value (as defined below) of a share subject to such option or stock appreciation right 
may be cancelled and terminated without any payment or consideration therefor); provided, 
however, in each case that with respect to Awards of incentive stock options no such adjustment 
shall be authorized to the extent that such adjustment would cause the Plan to violate 
Section 422(b) of the Code or any successor provision thereto; and, provided further, however, 
that with respect to options and stock appreciation rights, unless otherwise determined by the 
Administrator, such adjustment shall be made in accordance with the provisions of 
Section 424(h) of the Code. 

In the event of (A) a Change in Control, (B) a dissolution or liquidation of 
the Company, (C) a sale of all or substantially all the Company’s assets or (D) a merger, 
reorganization or consolidation involving the Company or one of its Subsidiaries, the 
Administrator shall have the power to: 

provide that outstanding options, stock appreciation rights, restricted stock units 
(including any related dividend equivalent right) and/or other Awards granted under the Plan 
shall either continue in effect, be assumed or an equivalent award shall be substituted therefor by 
the successor corporation or a parent corporation or subsidiary corporation; provided, that, a 
grantee who incurs a termination of employment or consultancy relationship with the Company 
and its Subsidiaries or dismissal from the Board for any reason, other than a termination or 
dismissal “for Cause”, or a grantee who resigns for “Good Reason” (as defined in the Award 
Agreement or in an applicable employment agreement between the Company and the grantee), 
concurrent with or within one year following the Change in Control, shall become fully vested in 
all outstanding Awards and any forfeiture provisions thereon imposed pursuant to the Plan and 
the applicable Award Agreement shall lapse and such grantee may exercise any outstanding 
option or stock appreciation right, but only to the extent that the grantee was entitled to exercise 
the Award on the date of his or her termination of employment or consultancy relationship with 
the Company and its Subsidiaries or dismissal from the Board (after taking into account any 
accelerated vesting pursuant to this Section 1.5(c)(iii)(1)), until the earlier of (A) the original 
expiration date of the Award and (B)  the later of (x) the date provided for under the terms of 
Section 2.4 without reference to this Section 1.5(c)(iii)(1) and (y) the date provided for under the 
applicable Award Agreement; 

cancel, effective immediately prior to the occurrence of such event, options, stock 
appreciation rights, restricted stock units (including each dividend equivalent right related 
thereto) and/or other Awards granted under the Plan outstanding immediately prior to such event 
(whether or not then vested or exercisable) and, in full consideration of such cancellation, pay to 
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the holder of such Award a cash payment in an amount equal to the excess, if any, of the Fair 
Market Value (as of a date specified by the Administrator) of the shares subject to such Award 
(or the value of such Award, as determined by the Administrator, if not based on the Fair Market 
Value of shares) over the aggregate Exercise Price of such Award (or the grant price of such 
Award, if any, if applicable)(it being understood that, in such event, any option or stock 
appreciation right having a per share Exercise Price equal to, or in excess of, the Fair Market 
Value of a share subject to such option or stock appreciation right may be cancelled and 
terminated without any payment or consideration therefor); or 

notify the holder of an option or stock appreciation right in writing or 
electronically that each option and stock appreciation right shall be fully vested and exercisable 
for a period of 30 days from the date of such notice, or such shorter period as the Administrator 
may determine to be reasonable, and the option or stock appreciation right shall terminate upon 
the expiration of such period (which period shall expire no later than immediately prior to the 
consummation of the corporate transaction). 

In connection with the occurrence of any Equity Restructuring, and 
notwithstanding anything to the contrary in the preceding provisions of this Section 1.5(c): 

The number and type of securities or other property subject to each outstanding Award 
and the Exercise Price or grant price thereof, if applicable, shall be equitably adjusted; 

The Administrator shall make such equitable adjustments, if any, as the Administrator 
may deem appropriate to reflect such Equity Restructuring with respect to the aggregate number 
and kind of shares that may be issued under the Plan (including, but not limited to, adjustments 
of the limitations set forth in Sections 1.5(a) and 1.5(d)).  The adjustments provided under this 
Section 1.5(c)(iv) shall be nondiscretionary and shall be final and binding on the affected 
participant and the Company. 

Notwithstanding anything to the contrary in this Plan or in any Award 
Agreement, no dividends will be paid on any Awards as a result of any dividends paid on the 
Common Stock from the proceeds of the Company’s New Exit Financing Facility (as defined in 
the Company’s Chapter 11 Plan of Reorganization). 

Individual Limit.  Except for the limits set forth in this Section 1.5(d) and 
Section 2.11(f)(vi), as applicable, no provision of this Plan shall be deemed to limit the number 
or value of shares of Common Stock with respect to which the Administrator may make Awards 
to any Key Person.  Subject to adjustment as provided in Section 1.5(c), (i) the total number of 
shares of Common Stock with respect to which Awards may be granted under the Plan to any 
one employee of the Company and its Subsidiaries during any one calendar year shall not 
exceed [____]3, (ii) the total number of shares of Common Stock with respect to which Awards 
may be granted under the Plan in the form of options and stock appreciation rights to any one 
employee of the Company and its Subsidiaries during any one calendar year shall not 
exceed [____]4 , (iii) the total number of shares of Common Stock with respect to which 

3  To be at least 60% of the total share pool. 

4  To be at least 60% of the total share pool. 
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incentive stock options may be granted under the Plan to any one employee of the Company or a 
“parent corporation” or “subsidiary corporation” (as such terms are defined in Section 424 of the 
Code) of the Company during any one calendar year shall not exceed [____]5, and (iv) the total 
number of shares of Common Stock with respect to which Awards may be granted under the 
Plan to any Non-Employee Director during any one calendar year shall not exceed [____]6; 
provided, however, that notwithstanding the foregoing, the provisions of the preceding 
clauses (i) and (ii) shall not apply unless the Administrator determines that compliance with 
Section 162(m) of the Code is necessary. 

Definitions of Certain Terms 

“Affiliate” shall mean, with respect to any Person, any other Person (directly or 
indirectly) controlling, controlled by or under common control with such Person or any other 
Person designated by the Administrator in which any Person has an interest. 

“Change in Control” shall mean the occurrence of any of the following events: (A) the 
acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) 
of the 1934 Act) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under 
the 1934 Act) of more than 50% of the then voting power; provided that the following 
acquisitions shall not constitute a Change in Control: (i) any such acquisition directly from the 
Company; (ii) any such acquisition by the Company; (iii) any such acquisition by any employee 
benefit plan (or related trust) sponsored or maintained by the Company or any Subsidiary; or (iv) 
any such acquisition pursuant to a transaction that complies with clauses (i), (ii) and (iii) of 
paragraph (C) below; (B) individuals who, as of the Effective Date, constitute the Board (the 
“Incumbent Board”) cease for any reason (other than death or disability) 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 the directors then comprising the Incumbent Board (either by a specific 
vote or by approval of the proxy statement of the Company in which such person is named as a 
nominee for director, without objection to such nomination) shall be considered as though such 
individual was a member of the Incumbent Board, but excluding for this purpose, any such 
individual whose initial assumption of office occurs as a result of or in connection with an actual 
or threatened election contest with respect to the election or removal of directors or other actual 
or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board; 
(C) consummation of a reorganization, merger or consolidation or sale or other disposition of all 
or substantially all of the assets of the Company (a “Business Combination”), in each case, 
unless following such Business Combination, (i) all or substantially all of the individuals and 
entities who were the beneficial owners of the voting power immediately prior to 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 
entity resulting from such Business Combination (including, without limitation, an entity that as 
a result of such transaction owns the Company or substantially all of the Company’s assets either 

5  To be at least 60% of the total share pool. 

6  To be at least 10% of the total share pool. 
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directly or through one or more subsidiaries) in substantially the same proportions relative to 
each other as their ownership immediately prior to such Business Combination of the securities 
representing the voting power, (ii) no Person (excluding any entity resulting from such Business 
Combination or any employee benefit plan (or related trust) sponsored or maintained by the 
Company or such entity resulting from such Business Combination) beneficially owns, directly 
or indirectly, more than 50% of, respectively, the then-outstanding shares of common stock of 
the entity resulting from such Business Combination, or the combined voting power of the then-
outstanding voting securities of such corporation, except to the extent that such ownership 
existed prior to the Business Combination, and (iii) at least a majority of the members of the 
board of directors of the entity resulting from such Business Combination were members of the 
Incumbent Board at the time of the execution of the initial agreement, or the action of the Board 
providing for such Business Combination; or (D) approval by the stockholders of the Company 
of a complete liquidation or dissolution of the Company; provided, however, that for each Award 
subject to Section 409A of the Code and for which a Change in Control is a payment date, a 
Change in Control shall be deemed to have occurred under this Plan with respect to such Award 
only if a change in the ownership or effective control of the Company or a change in the 
ownership of a substantial portion of the assets of the Company shall also be deemed to have 
occurred under Section 409A of the Code, provided that such limitation shall apply to such 
Award only to the extent necessary to avoid adverse tax effects under Section 409A of the Code. 

“Equity Restructuring” shall mean a non-reciprocal transaction between the Company 
and its stockholders, such as a stock dividend, stock split, reverse stock split, spin-off, rights 
offering or recapitalization through a large, nonrecurring cash dividend, that affects the shares of 
Common Stock (or other securities of the Company) or the share price thereof and causes a 
change in the per share value of the shares underlying outstanding Awards. 

“Exercise Price” shall mean (i) in the case of options, the price specified in the applicable 
Award Agreement as the price-per-share at which such share can be purchased pursuant to the 
option or (ii) in the case of stock appreciation rights, the price specified in the applicable Award 
Agreement as the reference price-per-share used to calculate the amount payable to the grantee. 

The “Fair Market Value” of a share of Common Stock on any day shall be the closing 
price on the Nasdaq Stock Market, or such other primary stock exchange upon which shares are 
then listed, as reported for such day in The Wall Street Journal (or, if not reported in The Wall 
Street Journal, such other reliable source as the Administrator may determine), or, if no such 
price is reported for such day, the average of the high bid and low asked price of Common Stock 
as reported for such day.  If no quotation is made for the applicable day, the Fair Market Value 
of a share of Common Stock on such day shall be determined in the manner set forth in the 
preceding sentence for the next preceding trading day.  Notwithstanding the foregoing, if there is 
no reported closing price or high bid/low asked price that satisfies the preceding sentences, or if 
otherwise deemed necessary or appropriate by the Administrator, the Fair Market Value of a 
share of Common Stock on any day shall be determined by such methods and procedures as shall 
be established from time to time by the Administrator.  The “Fair Market Value” of any property 
other than Common Stock shall be the fair market value of such property determined by such 
methods and procedures as shall be established from time to time by the Administrator. 
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Unless otherwise set forth in the applicable Award Agreement, in connection with a 
termination of employment or consultancy relationship or a dismissal from Board membership, 
for purposes of the Plan, the term “for Cause” shall be defined as follows: 

if there is an employment, severance, consulting, change in control or 
other agreement governing the relationship between the grantee, on the one hand, and the 
Company or a Subsidiary, on the other hand, that contains a definition of “cause” (or similar 
phrase), for purposes of the Plan, the term “for Cause” shall mean those acts or omissions that 
would constitute “cause” under such agreement; or 

if the preceding clause (i) is not applicable to the grantee, for purposes of 
the Plan, the term “for Cause” shall mean any of the following: 

any failure by the grantee substantially to perform the grantee’s employment or 
consulting or Board membership duties; 

any excessive unauthorized absenteeism by the grantee; 

any refusal by the grantee to obey the lawful orders of the Board or any other Person to 
whom the grantee reports; 

any act or omission by the grantee that is or may be injurious to the Company or any of 
its Affiliates, whether monetarily, reputationally or otherwise; 

any act by the grantee that is inconsistent with the best interests of the Company or any of 
its Affiliates; 

the grantee’s gross negligence that is injurious to the Company or any of its Affiliates, 
whether monetarily, reputationally or otherwise; 

the grantee’s material violation of any of the Company’s policies, including, without 
limitation, those policies relating to discrimination or sexual harassment; 

the grantee’s material breach of his or her employment or service contract with the 
Company or any of its Affiliates; 

the grantee’s unauthorized (1) removal from the premises of the Company or any of its 
Affiliates of any document (in any medium or form) relating to the Company or any of its 
Affiliates or the customers or clients of the Company or any of its Affiliates or (2) disclosure to 
any Person of any of the Company’s, or any of its Affiliates’, confidential or proprietary 
information; 

the grantee’s being convicted of, or entering a plea of guilty or nolo contendere to, any 
crime that constitutes a felony or involves moral turpitude; and 

the grantee’s commission of any act involving dishonesty or fraud. 
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Any rights the Company or any of its Affiliates may have under the Plan in respect of the events 
giving rise to a termination or dismissal “for Cause” shall be in addition to any other rights the 
Company or any of its Affiliates may have under any other agreement with a grantee or at law or 
in equity.  Any determination of whether a grantee’s employment, consultancy relationship or 
Board membership is (or is deemed to have been) terminated “for Cause” shall be made by the 
Administrator or, if such a definition is contained in an employment, severance, consulting, 
change in control or other agreement governing the relationship between the grantee, on the one 
hand, and the Company or a Subsidiary, on the other hand, then the process for determining 
“Cause” under such agreement shall govern.   

The term “incentive stock option” shall mean an option that is intended to qualify for 
special federal income tax treatment pursuant to Sections 421 and 422 of the Code as now 
constituted or subsequently amended, or pursuant to a successor provision of the Code, and 
which is so designated in the applicable Award Agreement.  Any option that is not specifically 
designated as an incentive stock option in the applicable Award Agreement shall under no 
circumstances be considered an incentive stock option.  Any option that is not an incentive stock 
option is referred to herein as a “non-qualified stock option.” 

Unless otherwise set forth in the applicable Award Agreement, “Disability” shall mean 
the grantee’s being unable to engage in any substantial gainful activity by reason of any 
medically determinable physical or mental impairment that can be expected to result in death or 
can be expected to last for a continuous period of not less than 12 months, or the grantee’s, by 
reason of any medically determinable physical or mental impairment that can be expected to 
result in death or can be expected to last for a continuous period of not less than 12 months, 
receiving income replacement benefits for a period of not less than three months under an 
accident and health plan covering employees of the grantee’s employer.  The existence of a 
Disability shall be determined by the Administrator. 

“Performance Compensation Award” shall mean any Award designated by the 
Administrator as a Performance Compensation Award pursuant to Section 2.11 of the Plan. 

“Performance Criteria” shall mean the criterion or criteria that the Administrator shall 
select for purposes of establishing the Performance Goal(s) for a Performance Period with 
respect to any Performance Compensation Award under the Plan. 

“Performance Formula” shall mean, for a Performance Period, the one or more objective 
formulas applied against the relevant Performance Goal to determine, with regard to the 
Performance Compensation Award of a particular Plan participant, whether all, some portion but 
less than all, or none of the Performance Compensation Award has been earned for the 
Performance Period. 

“Performance Goal” shall mean, for a Performance Period, the one or more goals 
established by the Administrator for the Performance Period based upon the Performance 
Criteria. 

“Performance Period” shall mean the one or more periods of time as the Administrator 
may select over which the attainment of one or more Performance Goals will be measured for the 
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purpose of determining a Plan participant’s right to and the payment of a Performance 
Compensation Award. 

 “Person” shall mean any individual, firm, corporation, partnership, limited liability 
company, trust, incorporated or unincorporated association, joint venture, joint stock company, 
governmental body or other entity of any kind. 

“Repricing” shall mean (i) lowering the Exercise Price of an option or a stock 
appreciation right after it has been granted, (ii) the cancellation of an option or a stock 
appreciation right in exchange for cash or another Award when the Exercise Price exceeds the 
Fair Market Value of the underlying shares subject to the Award and (iii) any other action with 
respect to an option or a stock appreciation right that is treated as a repricing under (A) generally 
accepted accounting principles or (B) any applicable stock exchange rules. 

“Subsidiary” shall mean any entity in which the Company, directly or indirectly, has 
a 50% or more equity interest. 

 
Awards Under The Plan 

Agreements Evidencing Awards 

Each Award granted under the Plan shall be evidenced by a written certificate (“Award 
Agreement”), which shall contain such provisions as the Administrator may deem necessary or 
desirable and which may, but need not, require execution or acknowledgment by a grantee.  The 
Award shall be subject to all of the terms and provisions of the Plan and the applicable Award 
Agreement. 

Grant of Stock Options and Stock Appreciation Rights 

Stock Option Grants.  The Administrator may grant stock options (“options”) to purchase 
shares of Common Stock from the Company to such Key Persons, and in such amounts and 
subject to such vesting and forfeiture provisions and other terms and conditions, as the 
Administrator shall determine, subject to the provisions of the Plan.  The Administrator shall 
determine whether the option will be an incentive stock option or a nonqualified stock option for 
purposes of the Code.  Incentive stock options may be granted to employees of the Company and 
any “parent corporation” or “subsidiary corporation” (as such terms are defined in Section 424 of 
the Code) of the Company.  In the case of incentive stock options, the terms and conditions of 
such Awards shall be subject to such applicable rules as may be prescribed by Sections 421, 422 
and 424 of the Code and any regulations related thereto, as may be amended from time to time.  
If an option is intended to be an incentive stock option, and if for any reason such option (or any 
portion thereof) shall not qualify as an incentive stock option for purposes of Section 422 of the 
Code, then, to the extent of such non-qualification, such option (or portion thereof) shall be 
regarded as a non-qualified stock option appropriately granted under the Plan; provided that such 
option (or portion thereof) otherwise complies with the Plan’s requirements relating to non-
qualified stock options.  It shall be the intent of the Administrator to not grant an Award in the 
form of stock options to any Key Person who is then subject to the requirements of Section 409A 
of the Code with respect to such Award if the Common Stock underlying such Award does not 
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then qualify as “service recipient stock” for purposes of Section 409A.  Furthermore, it shall be 
the intent of the Administrator, in granting options to Key Persons who are subject to 
Section 409A and/or 457 of the Code, to structure such options so as to comply with the 
requirements of Section 409A and/or 457 of the Code, as applicable. 

Stock Appreciation Right Grants; Types of Stock Appreciation Rights.  The 
Administrator may grant stock appreciation rights to such Key Persons, and in such amounts and 
subject to such vesting and forfeiture provisions and other terms and conditions, as the 
Administrator shall determine, subject to the provisions of the Plan.  The terms of a stock 
appreciation right may provide that it shall be automatically exercised for a payment upon the 
happening of a specified event that is outside the control of the grantee and that it shall not be 
otherwise exercisable.  Stock appreciation rights may be granted in connection with all or any 
part of, or independently of, any option granted under the Plan.  It shall be the intent of the 
Administrator to not grant an Award in the form of stock appreciation rights to any Key Person 
(i) who is then subject to the requirements of Section 409A of the Code with respect to such 
Award if the Common Stock underlying such Award does not then qualify as “service recipient 
stock” for purposes of Section 409A or (ii) if such Award would create adverse tax consequences 
for such Key Person under Section 457A of the Code.  Furthermore, it shall be the intent of the 
Administrator, in granting stock appreciation rights to Key Persons who are subject to 
Section 409A and/or 457 of the Code, to structure such options so as to comply with the 
requirements of Section 409A and/or 457 of the Code, to the extent applicable. 

Nature of Stock Appreciation Rights.  The grantee of a stock appreciation right shall have 
the right, subject to the terms of the Plan and the applicable Award Agreement, to receive from 
the Company an amount equal to (i) the excess of the Fair Market Value of a share of Common 
Stock on the date of exercise of the stock appreciation right over the Exercise Price of the stock 
appreciation right, multiplied by (ii) the number of shares with respect to which the stock 
appreciation right is exercised.  Each Award Agreement with respect to a stock appreciation right 
shall set forth the Exercise Price of such Award and, unless otherwise specifically provided in 
the Award Agreement, the Exercise Price of a stock appreciation right shall equal the Fair 
Market Value of a share of Common Stock on the date of grant; provided that in no event may 
such Exercise Price be less than the greater of (A) the Fair Market Value of a share of Common 
Stock on the date of grant and (B) the par value of a share of Common Stock.  Payment upon 
exercise of a stock appreciation right shall be in cash or in shares of Common Stock (valued at 
their Fair Market Value on the date of exercise of the stock appreciation right) or any 
combination of both, all as the Administrator shall determine.  Upon the exercise of a stock 
appreciation right granted in connection with an option, the number of shares subject to the 
option shall be reduced by the number of shares with respect to which the stock appreciation 
right is exercised.  Upon the exercise of an option in connection with which a stock appreciation 
right has been granted, the number of shares subject to the stock appreciation right shall be 
reduced by the number of shares with respect to which the option is exercised. 

Option Exercise Price.  Each Award Agreement with respect to an option shall set forth 
the Exercise Price of such Award and, unless otherwise specifically provided in the Award 
Agreement, the Exercise Price of an option shall equal the Fair Market Value of a share of 
Common Stock on the date of grant; provided that in no event may such Exercise Price be less 
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than the greater of (i) the Fair Market Value of a share of Common Stock on the date of grant 
and (ii) the par value of a share of Common Stock. 

Exercise of Options and Stock Appreciation Rights 

Subject to the other provisions of this Article II and the Plan, each option and stock 
appreciation right granted under the Plan shall be exercisable as follows: 

Timing and Extent of Exercise.  Options and stock appreciation rights shall be 
exercisable at such times and under such conditions as determined by the Administrator and set 
forth in the corresponding Award Agreement, but in no event shall any portion of such Award be 
exercisable subsequent to the seventh anniversary of the date on which such Award was granted.  
Unless the applicable Award Agreement otherwise provides, an option or stock appreciation 
right may be exercised from time to time as to all or part of the shares as to which such Award is 
then exercisable. 

Notice of Exercise.  An option or stock appreciation right shall be exercised by the filing 
of a written notice with the Company or the Company’s designated exchange agent (the 
“Exchange Agent”), on such form and in such manner as the Administrator shall prescribe. 

Payment of Exercise Price.  Any written notice of exercise of an option shall be 
accompanied by payment for the shares being purchased.  Such payment shall be made:  (i) by 
certified or official bank check (or the equivalent thereof acceptable to the Company or its 
Exchange Agent) for the full option Exercise Price; (ii) as provided in the applicable Award 
Agreement or with the consent of the Administrator, which consent shall be given or withheld in 
the sole discretion of the Administrator, by delivery of shares of Common Stock having a Fair 
Market Value (determined as of the exercise date) equal to all or part of the option Exercise Price 
and a certified or official bank check (or the equivalent thereof acceptable to the Company or its 
Exchange Agent) for any remaining portion of the full option Exercise Price; or (iii) as provided 
in the applicable Award Agreement or at the sole discretion of the Administrator and to the 
extent permitted by law, by such other provision, consistent with the terms of the Plan, as the 
Administrator may from time to time prescribe (whether directly or indirectly through the 
Exchange Agent), or by any combination of the foregoing payment methods. 

Delivery of Certificates Upon Exercise.  Subject to Sections 3.2, 3.4 and 3.13, promptly 
after receiving payment of the full option Exercise Price, or after receiving notice of the exercise 
of a stock appreciation right for which the Administrator determines payment will be made partly 
or entirely in shares, the Company or its Exchange Agent shall (i) deliver to the grantee, or to 
such other Person as may then have the right to exercise the Award, a certificate or certificates 
for the shares of Common Stock for which the Award has been exercised or, in the case of stock 
appreciation rights, for which the Administrator determines will be made in shares or 
(ii) establish an account evidencing ownership of the stock in uncertificated form.  If the method 
of payment employed upon an option exercise so requires, and if applicable law permits, an 
optionee may direct the Company or its Exchange Agent, as the case may be, to deliver the stock 
certificate(s) to the optionee’s stockbroker. 
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No Stockholder Rights.  No grantee of an option or stock appreciation right (or other 
Person having the right to exercise such Award) shall have any of the rights of a stockholder of 
the Company with respect to shares subject to such Award until the issuance of a stock certificate 
to such Person for such shares.  Except as otherwise provided in Section 1.5(c), no adjustment 
shall be made for dividends, distributions or other rights (whether ordinary or extraordinary, and 
whether in cash, securities or other property) for which the record date is prior to the date such 
stock certificate is issued. 

Termination of Employment/Service; Death Subsequent to a Termination of 
Employment/Service 

General Rule.  Except to the extent otherwise provided in the applicable Award 
Agreement or except to the extent otherwise provided in paragraphs (b), (c), (d), (e) or (f) of this 
Section 2.4, each outstanding option or stock appreciation right held by a grantee who incurs a 
termination of employment or consultancy relationship with the Company and its Subsidiaries or 
dismissal from the Board shall, to the extent not then vested and exercisable, be immediately 
forfeited, and, to the extent vested and exercisable may be exercised within 90 days after 
termination of employment or consultancy relationship or dismissal from the Board, but in no 
event after the original expiration date of the Award; it being understood that then outstanding 
options and stock appreciation rights shall not be affected by a change of employment or 
consultancy/service relationship with the Company and its Subsidiaries so long as the grantee 
continues to be a director, officer or employee of, or a consultant to, the Company or any of its 
Subsidiaries. 

Dismissal “for Cause”.  If a grantee incurs a termination of employment or consultancy 
relationship with the Company and its Subsidiaries or dismissal from the Board, in either case 
“for Cause”, all options and stock appreciation rights not theretofore exercised, whether or not 
vested, shall immediately terminate upon such termination of employment or consultancy 
relationship or dismissal from the Board. 

Retirement.  If a grantee incurs a termination of employment with the Company and its 
Subsidiaries as the result of his or her retirement (as defined below), then any outstanding option 
or stock appreciation right shall immediately become exercisable at the time of such retirement 
and shall remain exercisable for a period of three years after such retirement; provided that in no 
event may such option or stock appreciation right be exercised following the original expiration 
date of the Award.  For purposes of the Plan, unless otherwise set forth in the applicable Award 
Agreement, “retirement” shall mean a grantee’s resignation of employment with the Company 
and its Subsidiaries, with the Company’s or its applicable Subsidiary’s prior consent, on or after 
(i) his or her 65th birthday, (ii) the date on which he or she has attained age 60 and completed at 
least five years of service with the Company and its Subsidiaries (using any method of 
calculation the Administrator deems appropriate) or (iii) if approved by the Administrator, on or 
after his or her having completed at least 20 years of service with the Company and its 
Subsidiaries (using any method of calculation the Administrator deems appropriate). 

Disability.  If a grantee incurs a termination of employment or consultancy relationship 
with the Company and its Subsidiaries or a dismissal from the Board by reason of a Disability, 
then any outstanding option or stock appreciation right shall immediately become vested and 
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exercisable at the time of such termination as though the grantee had remained employed with 
the Company for an additional year, and remain exercisable for a period of one year after such 
termination; provided that in no event may such option or stock appreciation right be exercised 
following the original expiration date of the Award. 

Death. 

Termination of Employment/Service as a Result of Grantee’s Death.  If a 
grantee incurs a termination of employment or consultancy relationship with the Company and 
its Subsidiaries or leaves the Board as the result of his or her death, then any outstanding option 
or stock appreciation right shall immediately become vested and exercisable at the time of such 
termination as though the grantee had remained employed with the Company for an additional 
year, and shall remain exercisable for a period of one year after such death; provided that in no 
event may such option or stock appreciation right be exercised following the original expiration 
date of the Award. 

Restrictions on Exercise Following Death.  Any such exercise of an 
Award following a grantee’s death shall be made only by the grantee’s executor or administrator 
or other duly appointed representative reasonably acceptable to the Administrator, unless the 
grantee’s will specifically disposes of such Award, in which case such exercise shall be made 
only by the recipient of such specific disposition.  If a grantee’s personal representative or the 
recipient of a specific disposition under the grantee’s will shall be entitled to exercise any Award 
pursuant to the preceding sentence, such representative or recipient shall be bound by all the 
terms and conditions of the Plan and the applicable Award Agreement which would have applied 
to the grantee. 

Administrator Discretion.  The Administrator may, in writing, waive or modify the 
application of the foregoing provisions of this Section 2.4, it being understood that any such 
action shall be subject to the provisions in Section 3.1(c) requiring consent of the grantee (or, 
upon the grantee’s death, the Person having the right to exercise the Award) to the extent such 
action would materially impair the rights or materially increase the obligations of the grantee 
under then outstanding options or stock appreciation rights. 

Transferability of Options and Stock Appreciation Rights 

Except as otherwise specifically provided in this Plan or the applicable Award Agreement 
evidencing an option or stock appreciation right, during the lifetime of a grantee, each such 
Award granted to a grantee shall be exercisable only by the grantee, and no such Award may be 
sold, assigned, transferred, pledged or otherwise encumbered or disposed of other than by will or 
by the laws of descent and distribution.  The Administrator may, in any applicable Award 
Agreement evidencing an option or stock appreciation right, permit a grantee to transfer all or 
some of the options or stock appreciation rights to (a) the grantee’s spouse, children or 
grandchildren (“Immediate Family Members”), (b) a trust or trusts for the exclusive benefit of 
such Immediate Family Members or (c) other parties approved by the Administrator.  Following 
any such transfer, any transferred options and stock appreciation rights shall continue to be 
subject to the same terms and conditions as were applicable immediately prior to the transfer. 
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Grant of Restricted Stock 

Restricted Stock Grants.  The Administrator may grant restricted shares of Common 
Stock to such Key Persons, in such amounts and subject to such vesting and forfeiture provisions 
and other terms and conditions as the Administrator shall determine, subject to the provisions of 
the Plan.  A grantee of a restricted stock Award shall have no rights with respect to such Award 
unless such grantee accepts the Award within such period as the Administrator shall specify by 
accepting delivery of a restricted stock Award Agreement in such form as the Administrator shall 
determine. 

Issuance of Stock Certificate.  Promptly after a grantee accepts a restricted stock Award 
in accordance with Section 2.6(a), subject to Sections 3.2, 3.4 and 3.13, the Company or its 
Exchange Agent shall issue to the grantee a stock certificate or stock certificates for the shares of 
Common Stock covered by the Award or shall establish an account evidencing ownership of the 
stock in uncertificated form.  Upon the issuance of such stock certificates, or establishment of 
such account, the grantee shall have the rights of a stockholder with respect to the restricted 
stock, subject to:  (i) the nontransferability restrictions and forfeiture provisions described in the 
Plan (including paragraphs (d) and (e) of this Section 2.6); (ii) a requirement, as set forth in the 
Award Agreement, that any dividends paid on such shares shall be held in escrow and, unless 
otherwise determined by the Administrator, shall remain forfeitable until all restrictions on such 
shares have lapsed; and (iii) any other restrictions and conditions contained in the applicable 
Award Agreement. 

Custody of Stock Certificate.  Unless the Administrator shall otherwise determine, any 
stock certificates issued evidencing shares of restricted stock shall remain in the possession of 
the Company (or such other custodian as may be designated by the Administrator) until such 
shares are free of any restrictions specified in the applicable Award Agreement.  The 
Administrator may direct that such stock certificates bear a legend setting forth the applicable 
restrictions on transferability. 

Nontransferability.  Shares of restricted stock may not be sold, assigned, transferred, 
pledged or otherwise encumbered or disposed of prior to the lapsing of all restrictions thereon, 
except as otherwise specifically provided in this Plan or the applicable Award Agreement.  The 
Administrator at the time of grant shall specify the date or dates (which may depend upon or be 
related to the attainment of performance goals and other conditions) on which the 
nontransferability of the restricted stock shall lapse. 

Consequence of Termination of Employment/Service.  Unless otherwise set forth in the 
applicable Award Agreement, (i) a grantee’s termination of employment or consultancy 
relationship with the Company and its Subsidiaries or dismissal from the Board for any reason 
other than death, Disability or a termination of employment without Cause shall cause the 
immediate forfeiture of all shares of restricted stock that have not yet vested as of the date of 
such termination of employment or consultancy relationship or dismissal from the Board and 
(ii) if a grantee incurs a termination of employment or consultancy relationship with the 
Company and its Subsidiaries or dismissal from the Board without Cause or as the result of his 
or her death or Disability, those shares of restricted stock that have not yet vested as of the date 
of such termination or departure from the Board but that would have vested had the grantee 

16 

14-12303-shl    Doc 54    Filed 08/28/14    Entered 08/28/14 22:13:51    Main Document   
   Pg 28 of 89



DRAFT 

remained employed for an additional year, shall immediately vest as of such date; it being 
understood that then outstanding restricted stock Awards shall not be affected by a change of 
employment or consultancy/service relationship with the Company and its Subsidiaries so long 
as the grantee continues to be a director, officer or employee of, or a consultant to, the Company 
or any of its Subsidiaries.  Unless otherwise determined by the Administrator, all dividends paid 
on shares forfeited under this Section 2.6(e) that have not theretofore been directly remitted to 
the grantee shall also be forfeited, whether by termination of any escrow arrangement under 
which such dividends are held or otherwise.  The Administrator may, in writing, waive or modify 
the application of the foregoing provisions of this Section 2.6(e) , it being understood that any 
such action shall be subject to the provisions in Section 3.1(c) requiring consent of the grantee 
(or, upon the grantee’s death, the Person having the right to exercise the Award) to the extent 
such action would materially impair the rights or materially increase the obligations of the 
grantee under then outstanding restricted stock Awards. 

Grant of Restricted Stock Units 

Restricted Stock Unit Grants.  The Administrator may grant restricted stock units to such 
Key Persons, and in such amounts and subject to such vesting and forfeiture provisions and other 
terms and conditions, as the Administrator shall determine, subject to the provisions of the Plan.  
A restricted stock unit granted under the Plan shall confer upon the grantee a right to receive 
from the Company, conditioned upon the occurrence of such vesting event as shall be 
determined by the Administrator and specified in the Award Agreement, the number of such 
grantee’s restricted stock units that vest upon the occurrence of such vesting event multiplied by 
the Fair Market Value of a share of Common Stock on the date of vesting.  Payment upon 
vesting of a restricted stock unit shall be in cash or in shares of Common Stock (valued at their 
Fair Market Value on the date of vesting) or both, all as the Administrator shall determine, and 
such payments shall be made to the grantee at such time as provided in the Award Agreement, 
which the Administrator shall intend to be (i) if Section 409A of the Code is applicable to the 
grantee, within the period required by Section 409A such that it qualifies as a “short-term 
deferral” pursuant to Section 409A and the Treasury Regulations issued thereunder, unless the 
Administrator shall provide for deferral of the Award intended to comply with Section 409A, 
(ii) if Section 457A of the Code is applicable to the grantee, within the period required by 
Section 457A(d)(3)(B) such that it qualifies for the exemption thereunder, or (iii) if 
Sections 409A and 457A of the Code are not applicable to the grantee, at such time as 
determined by the Administrator. 

Dividend Equivalents.  The Administrator may include in any Award Agreement with 
respect to a restricted stock unit a dividend equivalent right entitling the grantee to receive 
amounts equal to the ordinary dividends that would be paid, during the time such Award is 
outstanding and unvested, and/or, if payment of the vested Award is deferred, during the period 
of such deferral following such vesting event, on the shares of Common Stock underlying such 
Award if such shares were then outstanding.  In the event such a provision is included in a 
Award Agreement, the Administrator shall determine whether such payments shall be (i) paid to 
the holder of the Award, as specified in the Award Agreement, either (A) at the same time as the 
underlying dividends are paid, regardless of the fact that the restricted stock unit has not 
theretofore vested, (B) at the time at which the Award’s vesting event occurs, conditioned upon 
the occurrence of the vesting event, (C) once the Award has vested, at the same time as the 
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underlying dividends are paid, regardless of the fact that payment of the vested restricted stock 
unit has been deferred, and/or (D) at the time at which the corresponding vested restricted stock 
units are paid, (ii) made in cash, shares of Common Stock or other property and (iii) subject to 
such other vesting and forfeiture provisions and other terms and conditions as the Administrator 
shall deem appropriate and as shall be set forth in the Award Agreement. 

Consequence of Termination of Employment/Service.  Unless otherwise set forth in the 
applicable Award Agreement, (i) a grantee’s termination of employment or consultancy 
relationship with the Company and its Subsidiaries or dismissal from the Board for any reason 
other than death, Disability or a termination of employment without Cause shall cause the 
immediate forfeiture of all restricted stock units that have not yet vested as of the date of such 
termination of employment or consultancy relationship with the Company and its Subsidiaries or 
dismissal from the Board and (ii) if a grantee incurs a termination of employment or consultancy 
relationship with the Company and its Subsidiaries or dismissal from the Board without Cause or 
as the result of his or her death or Disability, those restricted stock units that have not yet vested 
as of the date of such termination or departure from the Board but that would have vested had 
such grantee remained employed for an additional year, shall immediately vest as of such date; it 
being understood that then outstanding restricted stock units shall not be affected by a change of 
employment or consultancy relationship with the Company and its Subsidiaries so long as the 
grantee continues to be a director, officer or employee of, or a consultant to, the Company or any 
of its Subsidiaries.  Unless otherwise determined by the Administrator, any dividend equivalent 
rights on any restricted stock units forfeited under this Section 2.7(c) that have not theretofore 
been directly remitted to the grantee shall also be forfeited, whether by termination of any 
escrow arrangement under which such dividends are held or otherwise.  The Administrator may, 
in writing, waive or modify the application of the foregoing provisions of this Section 2.7(c), it 
being understood that any such action shall be subject to the provisions in Section 3.1(c) 
requiring consent of the grantee (or, upon the grantee’s death, the Person having the right to 
exercise the Award) to the extent such action would materially impair the rights or materially 
increase the obligations of the grantee under then outstanding restricted stock units. 

No Stockholder Rights.  No grantee of a restricted stock unit shall have any of the rights 
of a stockholder of the Company with respect to such Award unless and until a stock certificate 
is issued with respect to such Award upon the vesting of such Award (it being understood that 
the Administrator shall determine whether to pay any vested restricted stock unit in the form of 
cash or Company shares or both), which issuance shall be subject to Sections 3.2, 3.4 and 3.13.  
Except as otherwise provided in Section 1.5(c), no adjustment to any restricted stock unit shall 
be made for dividends, distributions or other rights (whether ordinary or extraordinary, and 
whether in cash, securities or other property) for which the record date is prior to the date such 
stock certificate, if any, is issued. 

Transferability of Restricted Stock Units.  Except as otherwise specifically provided in 
this Plan or the applicable Award Agreement evidencing a restricted stock unit, no restricted 
stock unit granted under the Plan may be sold, assigned, transferred, pledged or otherwise 
encumbered or disposed of other than by will or by the laws of descent and distribution.  The 
Administrator may, in any applicable Award Agreement evidencing a restricted stock unit, 
permit a grantee to transfer all or some of the restricted stock units to (i) the grantee’s Immediate 
Family Members, (ii) a trust or trusts for the exclusive benefit of such Immediate Family 
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Members or (iii) other parties approved by the Administrator.  Following any such transfer, any 
transferred restricted stock units shall continue to be subject to the same terms and conditions as 
were applicable immediately prior to the transfer. 

Grant of Unrestricted Stock 

The Administrator may grant (or sell at a purchase price at least equal to par value) shares 
of Common Stock free of restrictions under the Plan to such Key Persons and in such amounts 
and subject to such forfeiture provisions as the Administrator shall determine.  Shares may be 
thus granted or sold in respect of past services or other valid consideration. 

Other Stock-Based Awards 

Subject to the provisions of the Plan (including, without limitation, Section 3.15), the 
Administrator shall have the sole and complete authority to grant to Key Persons other 
equity-based or equity-related Awards in such amounts and subject to such terms and conditions 
as the Administrator shall determine; provided that any such Awards must comply with 
applicable law and, to the extent deemed desirable by the Administrator, Rule 16b-3. 

Dividend Equivalents 

Subject to the provisions of the Plan (including, without limitation, Section 3.15), in the 
discretion of the Administrator, an Award, other than an option or stock appreciation right, may 
provide the Award recipient with dividends or dividend equivalents, payable in cash, shares, 
other securities, other Awards or other property, on a current or deferred basis, on such terms and 
conditions as may be determined by the Administrator, including, without limitation, payment 
directly to the Award recipient, withholding of such amounts by the Company subject to vesting 
of the Award, or reinvestment in additional shares, restricted shares or other Awards. 

Performance Compensation Awards 

General.  The Administrator shall have the authority, at the time of grant of any Award, 
to designate such Award (other than options and stock appreciation rights) as a Performance 
Compensation Award in order to qualify such Award as “qualified performance-based 
compensation” under Section 162(m) of the Code.  Options and stock appreciation rights granted 
under the Plan shall not be included among Awards that are designated as Performance 
Compensation Awards under this Section 2.11. 

Eligibility.  The Administrator will, in its sole discretion, designate within the 
first 90 days of a Performance Period (or, if shorter, within the maximum period allowed under 
Section 162(m) of the Code) which Key Persons will be eligible to receive Performance 
Compensation Awards in respect of such Performance Period.  However, designation of a Key 
Person eligible to receive an Award hereunder for a Performance Period shall not in any manner 
entitle the Key Person to receive payment in respect of any Performance Compensation Award 
for such Performance Period.  The determination as to whether or not such Key Person becomes 
entitled to payment in respect of any Performance Compensation Award shall be decided solely 
in accordance with the provisions of this Section 2.11.  Moreover, designation of a Key Person 
eligible to receive an Award hereunder for a particular Performance Period shall not require 
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designation of such Key Person eligible to receive an Award hereunder in any subsequent 
Performance Period and designation of one Person as a Key Person eligible to receive an Award 
hereunder shall not require designation of any other Person as a Key Person eligible to receive an 
Award hereunder in such period or in any other period. 

Discretion of Administrator with Respect to Performance Compensation Awards.  With 
regard to a particular Performance Period, the Administrator shall have full discretion to select 
the length of such Performance Period, the type(s) of Performance Compensation Awards to be 
issued, the Performance Criteria that will be used to establish the Performance Goal(s), the 
kind(s) and/or level(s) of the Performance Goals(s) that is (are) to apply to the Company or any 
of its Subsidiaries, Affiliates, divisions or operational units, or any combination of the foregoing, 
and the Performance Formula.  Within the first 90 days of a Performance Period (or, if shorter, 
within the maximum period allowed under Section 162(m) of the Code), the Administrator shall, 
with regard to the Performance Compensation Awards to be issued for such Performance Period, 
exercise its discretion with respect to each of the matters enumerated in the immediately 
preceding sentence and record the same in writing. 

Performance Criteria.  Notwithstanding the foregoing, the Performance Criteria that will 
be used to establish the Performance Goal(s) shall be based on the attainment of specific levels 
of performance of the Company or any of its Subsidiaries, Affiliates, divisions or operational 
units, or any combination of the foregoing, and shall be limited to the following:  (i) net income 
before or after taxes, (ii) earnings before or after taxes (including earnings before interest, taxes, 
depreciation and amortization), (iii) operating income, (iv) earnings per share, (v) return on 
shareholders’ equity, (vi) return on investment, (vii) return on assets, (viii) level or amount of 
acquisitions, (ix) share price, (x) profitability/profit margins, (xi) market share, (xii) revenues or 
sales (based on units and/or dollars), (xiii) costs, (xiv) cash flow, (xv) working capital, 
(xvi) objective measures of customer satisfaction, (xvii) objective measures of employee 
satisfaction, (xviii) expense levels and expense ratios, (xix) gross margin and gross margin ratios, 
(xx) employee turnover, (xxi) implementation of systems, (xxii) completion of projects, 
(xxiii) level or amount of divestitures, (xxiv) objective goals related to capitalization or 
restructuring of the balance sheet and (xxv) objective goals related to management or expense 
restructuring.  The Performance Criteria may be applied on an absolute basis and/or be relative to 
one or more peer companies or indices or any combination thereof.  To the extent required under 
Section 162(m) of the Code, the Administrator shall, within the first 90 days of the applicable 
Performance Period (or, if shorter, within the maximum period allowed under Section 162(m) of 
the Code), define in an objective fashion the manner of calculating the Performance Criteria it 
selects to use for such Performance Period. 

Performance Goals.  The Administrator is authorized at any time during the first 90 days 
of a Performance Period (or, if shorter, within the maximum period allowed under 
Section 162(m) of the Code), or any time thereafter (but only to the extent the exercise of such 
authority after such 90-day period (or such shorter period, if applicable) would not cause the 
Performance Compensation Awards granted to any Key Person for the Performance Period to 
fail to qualify as “qualified performance-based compensation” under Section 162(m) of the 
Code), in its sole and absolute discretion, to adjust or modify the calculation of a Performance 
Goal for such Performance Period to the extent permitted under Section 162(m) of the Code 
(i) in the event of, or in anticipation of, any unusual or extraordinary corporate item, transaction, 
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event or development affecting the Company, or any of its Affiliates, Subsidiaries, divisions or 
operating units (to the extent applicable to such Performance Goal) or (ii) in recognition of, or in 
anticipation of, any other unusual or nonrecurring events affecting the Company or any of its 
Affiliates, Subsidiaries, divisions or operating units (to the extent applicable to such Performance 
Goal), or the financial statements of the Company or any of its Affiliates, Subsidiaries, divisions 
or operating units (to the extent applicable to such Performance Goal), or of changes in 
applicable rules, rulings, regulations or other requirements of any governmental body or 
securities exchange, accounting principles, law or business conditions. 

Payment of Performance Compensation Awards. 

Condition to Receipt of Payment.  An Award recipient must be employed 
by the Company on the last day of a Performance Period to be eligible for payment in respect of 
a Performance Compensation Award for such Performance Period.  Notwithstanding the 
foregoing, in the discretion of the Administrator, Performance Compensation Awards may be 
paid to Award recipients who have retired or whose employment has terminated after the 
beginning of the Performance Period for which a Performance Compensation Award is made, or 
to the designee or estate of an Award recipient who died prior to the last day of a Performance 
Period, but not unless and until the Administrator has certified attainment of the relevant 
Performance Goal(s) in accordance with Section 2.11(f)(iii). 

Limitation.  An Award recipient shall be eligible to receive payments in 
respect of a Performance Compensation Award only to the extent that (A) the Performance 
Goal(s) for such period are achieved and certified by the Administrator in accordance with 
Section 2.11(f)(iii) and (B) the Performance Formula as applied against such Performance 
Goal(s) determines that all or some portion of such Award recipient’s Performance 
Compensation Award has been earned for the Performance Period. 

Certification.  Following the completion of a Performance Period, the 
Administrator shall meet to review and certify in writing whether, and to what extent, the 
Performance Goals for the Performance Period have been achieved and, if so, to calculate and 
certify in writing that amount of the Performance Compensation Awards earned for the period 
based upon the Performance Formula.  The Administrator shall then determine the actual size of 
each Award recipient’s Performance Compensation Award for the Performance Period and, in so 
doing, may apply negative discretion as authorized by Section 2.11. 

Negative Discretion.  In determining the actual size of an individual 
Performance Compensation Award for a Performance Period, the Administrator may reserve in 
the applicable Award Agreement the ability to reduce or eliminate the amount of the 
Performance Compensation Award earned under the Performance Formula in the Performance 
Period. 

Timing of Award Payments.  The Performance Compensation Awards 
granted for a Performance Period shall be paid to Award recipients as soon as administratively 
possible following completion of the certifications required by Section 2.11, but in any event 
within the period required by Section 409A of the Code such that it qualifies as a “short-term 
deferral” pursuant to Section 1.409A-1(b)(4) of the Department of Treasury regulations, unless 
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the Administrator shall determine that any Performance Compensation Award shall be deferred 
in compliance with Section 409A of the Code. 

Maximum Award Payable.  Notwithstanding any provision contained in 
this Plan to the contrary, the maximum Performance Compensation Award that may be granted 
to any one Key Person under the Plan in any fiscal year of the Company is [___]7 shares of 
Common Stock or, in the event the Performance Compensation Award is paid in cash, other 
securities, other Awards or other property, the equivalent cash value of [___]8 shares of Common 
Stock on the first day of the Performance Period to which such Award relates, in each case 
subject to adjustment as provided in Section 1.5(c).  Furthermore, any Performance 
Compensation Award that has been deferred shall not (between the date as of which the Award is 
deferred and the payment date) increase in a manner prohibited by Section 162(m) of the Code. 

Discretion.  In no event shall any discretionary authority granted to the 
Administrator by the Plan be used to (A) grant or provide payment in respect of Performance 
Compensation Awards for a Performance Period if the Performance Goals for such Performance 
Period have not been attained, (B) increase a Performance Compensation Award for any Key 
Person at any time after the first 90 days of the Performance Period (or, if shorter, the maximum 
period allowed under Section 162(m)) or (C) increase a Performance Compensation Award 
above the maximum amount payable under Sections 1.5(a), 1.5(d) or 2.11 of the Plan. 

 
Miscellaneous 

Amendment of the Plan; Modification of Awards 

Amendment of the Plan.  The Board may from time to time suspend, discontinue, revise 
or amend the Plan in any respect whatsoever, except that no such amendment shall materially 
impair any rights or materially increase any obligations under any Award theretofore made under 
the Plan without the consent of the grantee (or, upon the grantee’s death, the Person having the 
rights to the Award).   

Stockholder Approval Requirement.  Stockholder approval shall be required with respect 
to any amendment to the Plan that (i) expands the types of Awards available under the Plan 
(provided such approval shall not be required if the Company is a “foreign private issuer”, as 
defined in the rules of the SEC, or to the extent the Administrator determines that compliance 
with Section 162(m) of the Code would not be necessary), (ii) increases the number of shares 
which may be issued under the Plan (in the aggregate or to any individual), except as permitted 
pursuant to Section 1.5(c), (iii) expands the eligibility requirements of Persons eligible to receive 
Awards under the Plan, (iv) extends the term of the Plan or (v) is otherwise necessary to comply 
with any tax or regulatory requirement applicable to the Plan. 

7  To be at least 10% of the total share pool. 

8  To be at least 10% of the total share pool. 
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Modification of Awards.  The Administrator also may amend any outstanding Award 
Agreement in any manner, including, without limitation, by amendment which would:  (i) cancel 
an Award, (ii) accelerate the time or times at which the Award becomes unrestricted, vested or 
may be exercised; (iii) waive or amend any goals, restrictions or conditions set forth in the 
Award Agreement; or (iv) waive or amend the operation of Sections 2.4, 2.6(e) or 2.7(c) with 
respect to the termination of the Award upon termination of employment or consultancy 
relationship with the Company and its Subsidiaries or dismissal from the Board; provided, 
however, that no such amendment shall be made without shareholder approval if such approval 
is necessary to comply with any tax or regulatory requirement applicable to the Award.  
However, any such cancellation or amendment that materially impairs the rights or materially 
increases the obligations of a grantee under an outstanding Award shall be made only with the 
consent of the grantee (or, upon the grantee’s death, the Person having the right to exercise the 
Award).  In making any modification to an Award, the Administrator may consider the 
implications, if any, of such modification under the Code with respect to incentive stock options 
granted under the Plan and/or Sections 409A and 457A of the Code. 

Repricing.  The Board and/or the Administrator shall be permitted and authorized to 
modify or amend the Plan and/or any Awards granted under the Plan, or to take any other action, 
that results in a Repricing of then-outstanding Awards, provided that Repricing of options and 
stock appreciation rights granted under the Plan shall not be permitted to the extent such action 
could cause adverse tax consequences to the grantee under Sections 409A or 457A of the Code, 
to the extent applicable. 

Consent Requirement 

No Plan Action Without Required Consent.  If the Administrator shall at any time 
determine that any Consent (as defined below) is necessary or desirable as a condition of, or in 
connection with, the granting of any Award under the Plan, the issuance or purchase of shares or 
other rights thereunder, or the taking of any other action thereunder (each such action being 
hereinafter referred to as a “Plan Action”), then such Plan Action shall not be taken, in whole or 
in part, unless and until such Consent shall have been effected or obtained to the full satisfaction 
of the Administrator. 

Consent Defined.  The term “Consent” as used herein with respect to any Plan Action 
means (i) any and all listings, registrations or qualifications in respect thereof upon any securities 
exchange or under any federal, state or local law, rule or regulation, (ii) any and all written 
agreements and representations by the grantee with respect to the disposition of shares, or with 
respect to any other matter, which the Administrator shall deem necessary or desirable to comply 
with the terms of any such listing, registration or qualification or to obtain an exemption from the 
requirement that any such listing, qualification or registration be made and (iii) any and all 
consents, clearances and approvals in respect of a Plan Action by any governmental or other 
regulatory bodies. 

Nonassignability 

Except as provided in Sections 2.4(e), 2.5, 2.6(d) or 2.7(e), (a) no Award or right granted 
to any Person under the Plan or under any Award Agreement shall be assignable or transferable 
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other than by will or by the laws of descent and distribution and (b) all rights granted under the 
Plan or any Award Agreement shall be exercisable during the life of the grantee only by the 
grantee or the grantee’s legal representative or the grantee’s permissible successors or assigns (as 
authorized and determined by the Administrator).  All terms and conditions of the Plan and the 
applicable Award Agreements will be binding upon any permitted successors or assigns. 

Taxes 

Withholding.  A grantee or other Award holder under the Plan shall be required to pay, in 
cash, to the Company, and the Company and its Affiliates shall have the right and are hereby 
authorized to withhold from any Award, from any payment due or transfer made under any 
Award or under the Plan or from any compensation or other amount owing to such grantee or 
other Award holder, the amount of any applicable withholding taxes in respect of an Award, its 
grant, its exercise, its vesting, or any payment or transfer under an Award or under the Plan, and 
to take such other action as may be necessary in the opinion of the Company to satisfy all 
obligations for payment of such taxes.  Whenever shares of Common Stock are to be delivered 
pursuant to an Award under the Plan, with the approval of the Administrator or as provided in 
the applicable Award Agreement, which the Administrator shall have sole discretion whether or 
not to give, the grantee may satisfy the foregoing condition by electing to have the Company 
withhold from delivery shares having a value equal to the amount of minimum tax required to be 
withheld.  Such shares shall be valued at their Fair Market Value as of the date on which the 
amount of tax to be withheld is determined.  Fractional share amounts shall be settled in cash.  
Such a withholding election may be made with respect to all or any portion of the shares to be 
delivered pursuant to an Award as may be approved by the Administrator in its sole discretion. 

Liability for Taxes.  Grantees and holders of Awards are solely responsible and liable for 
the satisfaction of all taxes and penalties that may arise in connection with Awards (including, 
without limitation, any taxes arising under Sections 409A and 457A of the Code), and the 
Company shall not have any obligation to indemnify or otherwise hold any such Person harmless 
from any or all of such taxes.  The Administrator shall have the discretion to organize any 
deferral program, to require deferral election forms, and to grant or, notwithstanding anything to 
the contrary in the Plan or any Award Agreement, to unilaterally modify any Award in a manner 
that (i) conforms with the requirements of Sections 409A and 457A of the Code (to the extent 
applicable), (ii) voids any participant election to the extent it would violate Section 409A 
or 457A of the Code (to the extent applicable) and (iii) for any distribution event or election that 
could be expected to violate Section 409A of the Code, make the distribution only upon the 
earliest of the first to occur of a “permissible distribution event” within the meaning of 
Section 409A of the Code or a distribution event that the participant elects in accordance with 
Section 409A of the Code.  The Administrator shall have the sole discretion to interpret the 
requirements of the Code, including, without limitation, Sections 409A and 457A, for purposes 
of the Plan and all Awards. 

Operation and Conduct of Business 

Nothing in the Plan or any Award Agreement shall be construed as limiting or preventing 
the Company or any of its Affiliates from taking any action with respect to the operation and 
conduct of their business that they deem appropriate or in their best interests, including any or all 
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adjustments, recapitalizations, reorganizations, exchanges or other changes in the capital 
structure of the Company or any of its Affiliates, any merger or consolidation of the Company or 
any of its Affiliates, any issuance of Company shares or other securities or subscription rights, 
any issuance of bonds, debentures, preferred or prior preference stock ahead of or affecting the 
Common Stock or other securities or rights thereof, any dissolution or liquidation of the 
Company or any of its Affiliates, any sale or transfer of all or any part of the assets or business of 
the Company or any of its Affiliates, or any other corporate act or proceeding, whether of a 
similar character or otherwise. 

No Rights to Awards 

No Key Person or other Person shall have any claim to be granted any Award under the 
Plan. 

Right of Discharge Reserved 

Nothing in the Plan or in any Award Agreement shall confer upon any grantee the right to 
continue his or her employment with the Company or any of its Affiliates, his or her consultancy 
relationship with the Company or any of its Affiliates, or his or her position as a director of the 
Company or any of its Affiliates, or affect any right that the Company or any of its Affiliates 
may have to terminate such employment or consultancy relationship or service as a director. 

Non-Uniform Determinations 

The Administrator’s determinations and the treatment of Key Persons and grantees and 
their beneficiaries under the Plan need not be uniform and may be made and determined by the 
Administrator selectively among Persons who receive, or who are eligible to receive, Awards 
under the Plan (whether or not such Persons are similarly situated).  Without limiting the 
generality of the foregoing, the Administrator shall be entitled, among other things, to make 
non-uniform and selective determinations, and to enter into non-uniform and selective Award 
Agreements, as to (a) the Persons to receive Awards under the Plan, (b) the types of Awards 
granted under the Plan, (c) the number of shares to be covered by, or with respect to which 
payments, rights or other matters are to be calculated with respect to, Awards and (d) the terms 
and conditions of Awards. 

Other Payments or Awards 

Nothing contained in the Plan shall be deemed in any way to limit or restrict the 
Company from making any award or payment to any Person under any other plan, arrangement 
or understanding, whether now existing or hereafter in effect. 

Headings 

Any section, subsection, paragraph or other subdivision headings contained herein are for 
the purpose of convenience only and are not intended to expand, limit or otherwise define the 
contents of such subdivisions. 

Effective Date and Term of Plan 
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Adoption; Stockholder Approval.  The Plan was adopted by the Board on [   ], and 
approved by the Company’s stockholders on [   ].  The Board may, but need not, make the 
granting of any Awards under the Plan subject to the approval of the Company’s stockholders. 

Termination of Plan.  The Board may terminate the Plan at any time.  All Awards made 
under the Plan prior to its termination shall remain in effect until such Awards have been 
satisfied or terminated in accordance with the terms and provisions of the Plan and the applicable 
Award Agreements.  No Awards may be granted under the Plan following the tenth anniversary 
of the date on which the Plan was adopted by the Board. 

Restriction on Issuance of Stock Pursuant to Awards 

The Company shall not permit any shares of Common Stock to be issued pursuant to 
Awards granted under the Plan unless such shares of Common Stock are fully paid and 
non-assessable under applicable law.  Notwithstanding anything to the contrary in the Plan or 
any Award Agreement, at the time of the exercise of any Award, at the time of vesting of any 
Award, at the time of payment of shares of Common Stock in exchange for, or in cancellation of, 
any Award, or at the time of grant of any unrestricted shares under the Plan, the Company and 
the Administrator may, if either shall deem it necessary or advisable for any reason, require the 
holder of an Award (a) to represent in writing to the Company that it is the Award holder’s 
then-intention to acquire the shares with respect to which the Award is granted for investment 
and not with a view to the distribution thereof or (b) to postpone the date of exercise until such 
time as the Company has available for delivery to the Award holder a prospectus meeting the 
requirements of all applicable securities laws; provided, that, any postponement shall extend the 
term during which any options or stock appreciation rights may be exercised beyond the seventh 
anniversary, but in no case will such extension go beyond the tenth anniversary of the date of 
grant of any such options or stock appreciation rights; and no shares shall be issued or transferred 
in connection with any Award unless and until all legal requirements applicable to the issuance 
or transfer of such shares have been complied with to the satisfaction of the Company and the 
Administrator.  The Company and the Administrator shall have the right to condition any 
issuance of shares to any Award holder hereunder on such Person’s undertaking in writing to 
comply with such restrictions on the subsequent transfer of such shares as the Company or the 
Administrator shall deem necessary or advisable as a result of any applicable law, regulation or 
official interpretation thereof, and all share certificates delivered under the Plan shall be subject 
to such stop transfer orders and other restrictions as the Company or the Administrator may 
deem advisable under the Plan, the applicable Award Agreement or the rules, regulations and 
other requirements of the SEC, any stock exchange upon which such shares are listed, and any 
applicable securities or other laws, and certificates representing such shares may contain a legend 
to reflect any such restrictions.  The Administrator may refuse to issue or transfer any shares or 
other consideration under an Award if it determines that the issuance or transfer of such shares or 
other consideration might violate any applicable law or regulation or entitle the Company to 
recover the same under Section 16(b) of the 1934 Act, and any payment tendered to the 
Company by a grantee or other Award holder in connection with the exercise of such Award 
shall be promptly refunded to the relevant grantee or other Award holder.  Without limiting the 
generality of the foregoing, no Award granted under the Plan shall be construed as an offer to 
sell securities of the Company, and no such offer shall be outstanding, unless and until the 
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Administrator has determined that any such offer, if made, would be in compliance with all 
applicable requirements of any applicable securities laws. 

Requirement of Notification of Election Under Section 83(b) of the Code or Upon 
Disqualifying Disposition Under Section 421(b) of the Code 

Notification of Election Under Section 83(b) of the Code.  If an Award recipient, in 
connection with the acquisition of Company shares under the Plan, makes an election under 
Section 83(b) of the Code (to include in gross income in the year of transfer the amounts 
specified in Section 83(b) of the Code), the grantee shall notify the Administrator of such 
election within ten days of filing notice of the election with the U.S. Internal Revenue Service, in 
addition to any filing and notification required pursuant to regulations issued under Section 83(b) 
of the Code. 

Notification of Disqualifying Disposition of Incentive Stock Options.  If an Award 
recipient shall make any disposition of Company shares delivered pursuant to the exercise of an 
incentive stock option under the circumstances described in Section 421(b) of the Code (relating 
to certain disqualifying dispositions) or any successor provision of the Code, the grantee shall 
notify the Company of such disposition within ten days thereof. 

Severability 

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

Sections 409A and 457A 

To the extent applicable, the Plan and Award Agreements shall be interpreted in 
accordance with Sections 409A and 457A of the Code and Department of Treasury regulations 
and other interpretive guidance issued thereunder.  Notwithstanding any provision of the Plan or 
any applicable Award Agreement to the contrary, in the event that the Administrator determines 
that any Award may be subject to Section 409A or 457A of the Code, the Administrator may 
adopt such amendments to the Plan and the applicable Award Agreement or adopt other policies 
and procedures (including amendments, policies and procedures with retroactive effect), or take 
any other actions, that the Administrator determines are necessary or appropriate to (i) exempt 
the Plan and Award from Sections 409A and 457A of the Code and/or preserve the intended tax 
treatment of the benefits provided with respect to the Award, or (ii) comply with the 
requirements of Sections 409A and 457A of the Code and related Department of Treasury 
guidance and thereby avoid the application of penalty taxes under Sections 409A and 457A of 
the Code. 

Forfeiture; Clawback 
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The Administrator may specify in the applicable Award Agreement that any realized gain 
with respect to options or stock appreciation rights and any realized value with respect to other 
Awards shall be subject to forfeiture or clawback, in the event of (a) a grantee’s breach of any 
non-competition, non-solicitation, confidentiality or other restrictive covenants with respect to 
the Company or its Subsidiaries, (b) a grantee’s breach of any employment or consulting 
agreement with the Company or any of its Subsidiaries, (c) a grantee’s termination of 
employment or consultancy relationship with the Company and its Subsidiaries for Cause or 
(d) a financial restatement that reduces the amount of compensation under the Plan previously 
awarded to a grantee that would have been earned had results been properly reported. 

No Trust or Fund Created 

Neither the Plan nor any Award shall create or be construed to create a trust or separate 
fund of any kind or a fiduciary relationship between the Company or any Affiliate and an Award 
recipient or any other Person.  To the extent that any Person acquires a right to receive payments 
from the Company or any Affiliate pursuant to an Award, such right shall be no greater than the 
right of any unsecured general creditor of the Company or its Affiliate. 

No Fractional Shares 

No fractional shares shall be issued or delivered pursuant to the Plan or any Award, and 
the Administrator shall determine whether cash, other securities, or other property shall be paid 
or transferred in lieu of any fractional shares or whether such fractional shares or any rights 
thereto shall be canceled, terminated, or otherwise eliminated. 

Governing Law 

The Plan will be construed and administered in accordance with the laws of the State of 
New York, without giving effect to principles of conflict of laws that would cause the laws of 
any other jurisdiction to apply. 
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RESTRICTED STOCK AWARD AGREEMENT 
UNDER THE EAGLE BULK SHIPPING INC. 

2014 EQUITY INCENTIVE PLAN 

This Restricted Stock Award Agreement (the “Restricted Stock Award 
Agreement”) dated as of [___] (the “Date of Grant”), is made by and between Eagle Bulk 
Shipping Inc., a Republic of the Marshall Islands company (the “Company”), and [___](the 
“Participant”).  Capitalized terms not defined herein shall have the meaning ascribed to them in 
the Eagle Bulk Shipping Inc., 2014 Equity Incentive Plan (the “Plan”).  Where the context 
permits, references to the Company shall include any successor to the Company. 

1. Grant of Restricted Stock.  The Company hereby grants to the Participant [____] 
shares of restricted Common Stock (the “Restricted Stock”), subject to all of the terms and 
conditions of this Restricted Stock Award Agreement and the Plan. 

2. Vesting.  Subject to Section 4, the Restricted Stock shall vest, and have the 
forfeiture restrictions applicable thereto lapse, as follows: [____] shares will vest on 
[____],[____] shares will vest on [____],[____] shares will vest on [____], and [____] shares 
will vest on [____].1 

3. Restrictions.  The Restricted Stock granted hereunder may not be sold, assigned, 
transferred, pledged, hypothecated or otherwise disposed of or encumbered, and shall be subject 
to a risk of forfeiture as described in Section 2 and until any additional requirements or 
restrictions contained in this Restricted Stock Award Agreement have been otherwise satisfied, 
terminated or expressly waived by the Company in writing. 

4. Termination of Employment. 

Generally.  Except as provided below, upon the Participant’s termination of 
employment, the Participant’s Restricted Stock shall be treated as provided in Section 
2.6(e) of the Plan. 

Without Cause, for Good Reason, or On Account of Death or Disability.  If the 
Participant’s employment is terminated by the Company without Cause, by the 
Participant for Good Reason (as defined below), or on account of death or Disability, 
then the Participant’s unvested Restricted Stock shall immediately vest as though the 
Participant had remained employed with the Company for an additional year; provided, 
that, in all cases the Participant shall vest in no less than 50% of the total grant of 
Restricted Stock. 

For purposes of the foregoing, “Good Reason” shall have the meaning set forth in the 
Employment Agreement between the Company and the Participant, dated [__]. 

5. Voting; Dividends.  The Participant shall have the right to vote the Restricted 
Stock prior to vesting.  Except as provided in Section 1.5(c)(iv) of the Plan, the Participant shall 

1  To list 25% of the shares of Restricted Stock on each of the first four anniversaries of the Date of Grant. 
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receive payment of dividends with respect to the Restricted Stock, to be paid in the same form 
as, and at the same time as the dividend is paid to holders of shares of Common Stock.  
Notwithstanding the foregoing, if the Participant’s employment is terminated and some or all of 
the Restricted Stock is forfeited in connection with such termination of employment, the 
Participant shall repay to the Company the amount of any dividends previously paid to him in 
respect to such forfeited Restricted Stock and shall retain any dividends previously paid to him in 
respect of any Restricted Stock which was or becomes vested as of the date of such termination. 

 
6. Notification of Election Under Section 83(b) of the Code.  If the Participant 

makes an election under Section 83(b) of the Code (to include in gross income in the year of 
transfer the amounts specified in Section 83(b) of the Code), the Participant shall notify the 
Administrator of such election within ten days of filing notice of the election with the 
U.S. Internal Revenue Service, in addition to any filing and notification required pursuant to 
regulations issued under Section 83(b) of the Code. 
 

7. Restricted Stock Award Agreement Subject to Plan.  This Restricted Stock Award 
Agreement is made pursuant to all of the provisions of the Plan, which is incorporated herein by 
this reference, and is intended, and shall be interpreted in a manner, to comply therewith.  In the 
event of any conflict between the provisions of this Restricted Stock Award Agreement and the 
provisions of the Plan, the provisions of this Restricted Stock Award Agreement shall govern. 

8. No Rights to Continuation of Employment.  Nothing in the Plan or this Restricted 
Award Agreement shall confer upon Participant any right to continue in the employ of the 
Company or any Subsidiary thereof or shall interfere with or restrict the right of the Company or 
its shareholders (or of a Subsidiary or its shareholders, as the case may be) to terminate 
Participant’s employment any time for any reason whatsoever, with or without cause. 

9. Tax Withholding.  The Company shall be entitled to withhold the amount of 
applicable withholding taxes in any manner provided in Section 3.4(a) of the Plan, including, at 
the election of the Participant, by having the Company deduct from any shares delivered upon 
vesting of the Restricted Stock Award such shares having a value equal to the amount of 
minimum tax required to be withheld.  Such shares shall be valued at their Fair Market Value as 
of the date on which the amount of tax to be withheld is determined.  Fractional share amounts 
shall be settled in cash.  Such a withholding election may be made by the Participant with respect 
to all or any portion of the shares to be delivered pursuant to the Restricted Stock Award. 

10. Governing Law.  This Restricted Stock Award Agreement shall be governed by, 
interpreted under, and construed and enforced in accordance with the internal laws, and not the 
laws pertaining to conflicts or choices of laws, of the State of New York applicable to 
agreements made and to be performed wholly within the State of New York. 

11. Restricted Stock Award Agreement Binding on Successors.  The terms of this 
Restricted Stock Award Agreement shall be binding upon Participant and upon Participant’s 
heirs, executors, administrators, personal representatives, transferees, assignees and successors in 
interest, and upon the Company and its successors and assignees, subject to the terms of the Plan. 
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12. No Assignment.  Notwithstanding anything to the contrary in this Restricted 
Stock Award Agreement, neither this Restricted Stock Award Agreement nor any rights granted 
herein shall be assignable by Participant. 

13. Necessary Acts.  Participant hereby agrees to perform all acts, and to execute and 
deliver any documents that may be reasonably necessary to carry out the provisions of this 
Restricted Stock Award Agreement, including but not limited to all acts and documents related 
to compliance with federal and/or state securities and/or tax laws. 

14. Entire Restricted Stock Award Agreement.  This Restricted Stock Award 
Agreement and the Plan contain the entire agreement and understanding among the parties as to 
the subject matter hereof. 

15. Headings.  Headings are used solely for the convenience of the parties and shall 
not be deemed to be a limitation upon or descriptive of the contents of any such Section. 

16. Counterparts.  This Restricted Stock Award Agreement may be executed in any 
number of counterparts, each of which shall be deemed to be an original and all of which 
together shall be deemed to be one and the same instrument. 

17. Amendment.  No amendment or modification hereof shall be valid unless it shall 
be in writing and signed by all parties hereto. 
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IN WITNESS WHEREOF, the parties hereto have executed this Restricted Stock Award 
Agreement as of the date set forth above. 

EAGLE BULK SHIPPING, INC. 

By  

Print Name:  

Title:  

The undersigned hereby accepts and agrees to all the terms and provisions of the foregoing 
Restricted Stock Award Agreement. 

PARTICIPANT SOPHOCLES N. ZOULLAS 

Signature  

Print Name:  

Address:  
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OPTION AWARD AGREEMENT  
UNDER THE EAGLE BULK SHIPPING INC. 

2014 EQUITY INCENTIVE PLAN 

This Option Award Agreement (the “Option Award Agreement”) dated as of 
[___] (the “Date of Grant”), is made by and between Eagle Bulk Shipping Inc., a Republic of the 
Marshall Islands company (the “Company”), and [___] (the “Participant”).  Capitalized terms not 
defined herein shall have the meaning ascribed to them in the Eagle Bulk Shipping Inc., 2014 
Equity Incentive Plan (the “Plan”).  Where the context permits, references to the Company shall 
include any successor to the Company. 

1. Grant of Options.  The Company hereby grants to the Participant a non-qualified 
stock option to purchase [____] shares of Common Stock (the “Option”), subject to all of the 
terms and conditions of this Option Award Agreement and the Plan. 

2. Vesting.  Subject to Section 5, the Option shall vest and become exercisable as 
follows: [____] shares will vest on [____],[____] shares will vest on [____],[____] shares will 
vest on [____], and [____] shares will vest on [____].1 

3. Exercise Price.  The exercise price per share of the option shall be $[__]2 (the 
“Exercise Price”). 
 

4. Restrictions.  Except as otherwise provided in this Option Award Agreement, the 
Option granted hereunder may not be sold, assigned, transferred, pledged, hypothecated or 
otherwise disposed of or encumbered, and shall be subject to a risk of forfeiture as described in 
Section 5, until any additional requirements or restrictions contained in this Option Award 
Agreement or in the Plan have been otherwise satisfied, terminated or expressly waived by the 
Company in writing. 

5. Termination of Employment. 

(a) Generally.  Except as provided below, if the Participant’s employment is 
terminated for any reason, then (i) exercise of the Option may be made only to the extent 
that the Participant was entitled to exercise the Option on the date of termination of 
employment; and (ii) exercise must occur within 90 days after termination of 
employment but in no event after the original expiration date of the Option; it being 
understood that the then-outstanding Option shall not be affected by a change of 
employment or consultancy/service relationship with the Company and its Subsidiaries so 
long as the Participant continues to be a director, officer or employee of, or a consultant 

1  To list 25% of the Option shares on each of the first four anniversaries of the Date of Grant. 

2  For [__] awards, to be calculated based on a total implied equity value for the Reorganized Debtor equal to 
the Plan Enterprise Value minus the Exit Facility Amount and for [__] awards, to be calculated based on a 
total implied equity value equal to (i) 130.2% times the Plan Enterprise Value minus (ii) the Exit Facility 
Amount. 

1 

                                                 

14-12303-shl    Doc 54    Filed 08/28/14    Entered 08/28/14 22:13:51    Main Document   
   Pg 47 of 89



DRAFT 

to, the Company or any of its Subsidiaries. 
 

(b) For Cause.  If the Participant’s employment is terminated by the Company 
for Cause, all of the Participant’s unvested Options not theretofore exercised shall 
immediately terminate upon such termination of employment. 
 

(c) On Account of Death or Disability.  If the Participant’s employment is 
terminated on account of death or Disability, then the Option shall immediately become 
vested and exercisable as though the Participant had remained employed with the 
Company for an additional year; provided, that, in all cases the Participant shall vest in 
no less than 50% of the total grant of the Option; and provided further, that, exercise must 
occur within one year after termination of employment but in no event after the original 
expiration date of the Option. 
 

(d) Without Cause or for Good Reason.  If the Participant’s employment is 
terminated by the Company without Cause, or by the Participant for Good Reason (as 
defined below), then the Option shall immediately become vested and exercisable as 
though the Participant had remained employed with the Company for an additional year; 
provided, that, in all cases the Participant shall vest in no less than 50% of the total grant 
of the Option; and provided further, that, exercise must occur within [one] year after such 
termination and prior to the original expiration date of the Option. 

For purposes of the foregoing, “Good Reason” shall have the meaning set forth in the 
Employment Agreement between the Company and the Participant, dated [__]. 

(e) Change in Control.  For purposes of Section 1.5(c)(iii)(1) of the Plan, 
notwithstanding anything therein to the contrary, the Participant will have the right to 
exercise any Award until the earlier of the original expiration date of the Award or one 
year following such termination. 
 
6. Exercise of the Option: 
 

(a) Timing and Extent of Exercise.  The Option and stock shall be exercisable 
as set for in this Option Award Agreement, but, except as provided in Section 3.12(b) of 
the Plan, no portion of the Option shall be exercisable subsequent to the seventh 
anniversary of the Date of Grant.  The Option may be exercised from time to time as to 
all or part of the shares as to which such Option is then exercisable. 
 

(b) Notice of Exercise.  The Option may be exercised by the filing of a written 
notice with the Company or the Company’s designated exchange agent (the “Exchange 
Agent”), on such form and in such manner as the Administrator shall prescribe. 
 

(c) Payment of Exercise Price.  Any written notice of exercise of the Option 
shall be accompanied by payment for the shares being purchased.  Such payment may be 
made, in the Participant’s discretion:  (i) by certified or official bank check (or the 
equivalent thereof acceptable to the Company or its Exchange Agent) for the full option 
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Exercise Price; (ii) by deducting from any shares deliverable upon the exercise of the 
Option a number of shares having a Fair Market Value equal to all or part of the Option 
Exercise Price, in the Participant’s discretion, and a certified or official bank check (or 
the equivalent thereof acceptable to the Company or its Exchange Agent) for any 
remaining portion of the full Option Exercise Price; or (iii) by delivery of shares of 
Common Stock having a Fair Market Value (determined as of the exercise date) equal to 
all or part of the Option Exercise Price, in the Participant’s discretion, and a certified or 
official bank check (or the equivalent thereof acceptable to the Company or its Exchange 
Agent) for any remaining portion of the full option Exercise Price. 
 

(d) Delivery of Certificates Upon Exercise.  Subject to the Plan, promptly 
after receiving payment of the Exercise Price, the Company or its Exchange Agent shall 
(i) deliver to the Participant, or to such other Person as may then have the right to 
exercise the Option, a certificate or certificates for the shares of Common Stock for 
which the Option has been exercised.  If the method of payment employed upon exercise 
of the Option so requires, and if applicable law permits, the Participant may direct the 
Company or its Exchange Agent, as the case may be, to deliver the stock certificate(s) to 
the Participant’s stockbroker. 
 
7. No Stockholder Rights.  The Participant shall not have any of the rights of a 

stockholder of the Company with respect to shares subject to the Option until the issuance of a 
stock certificate to the Participant, or such other applicable Person, for such shares. 
 

8. Option Award Agreement Subject to Plan.  This Option Award Agreement is 
made pursuant to all of the provisions of the Plan, which is incorporated herein by this reference, 
and is intended, and shall be interpreted in a manner, to comply therewith.  In the event of any 
conflict between the provisions of this Option Award Agreement and the provisions of the Plan, 
the provisions of this Option Award Agreement shall govern. 

9. No Rights to Continuation of Employment.  Nothing in the Plan or this Option 
Award Agreement shall confer upon Participant any right to continue in the employ of the 
Company or any Subsidiary thereof or shall interfere with or restrict the right of the Company or 
its shareholders (or of a Subsidiary or its shareholders, as the case may be) to terminate 
Participant’s employment any time for any reason whatsoever, with or without cause. 

10. Transferability.  The Participant may transfer the Option to (i) the Participant’s 
Immediate Family Members, (ii) a trust or trusts for the exclusive benefit of such Immediate 
Family Members or (iii) any other parties approved by the Administrator. 
 

11. Tax Withholding.  The Company shall be entitled to withhold the amount of 
applicable withholding taxes in any manner provided in Section 3.4(a) of the Plan, including, at 
the election of the Participant, by having the Company deduct from any shares delivered upon 
the exercise of the Option such shares having a value equal to the amount of minimum tax 
required to be withheld.  Such shares shall be valued at their Fair Market Value as of the date on 
which the amount of tax to be withheld is determined.  Fractional share amounts shall be settled 
in cash.  Such a withholding election may be made by the Participant with respect to all or any 
portion of the shares to be delivered pursuant to the exercise of the Option. 
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12. Governing Law.  This Option Award Agreement shall be governed by, interpreted 
under, and construed and enforced in accordance with the internal laws, and not the laws 
pertaining to conflicts or choices of laws, of the State of New York applicable to agreements 
made and to be performed wholly within the State of New York. 

13. Option Award Agreement Binding on Successors.  The terms of this Option 
Award Agreement shall be binding upon Participant and upon Participant’s heirs, executors, 
administrators, personal representatives, transferees, assignees and successors in interest, and 
upon the Company and its successors and assignees, subject to the terms of the Plan. 

14. No Assignment.  Notwithstanding anything to the contrary in this Option Award 
Agreement, neither this Option Award Agreement nor any rights granted herein shall be 
assignable by Participant. 

15. Necessary Acts.  Participant hereby agrees to perform all acts, and to execute and 
deliver any documents that may be reasonably necessary to carry out the provisions of this 
Option Award Agreement, including but not limited to all acts and documents related to 
compliance with federal and/or state securities and/or tax laws. 

16. Entire Option Award Agreement.  This Option Award Agreement and the Plan 
contain the entire agreement and understanding among the parties as to the subject matter hereof. 

17. Headings.  Headings are used solely for the convenience of the parties and shall 
not be deemed to be a limitation upon or descriptive of the contents of any such Section. 

18. Counterparts.  This Option Award Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original and all of which together shall be 
deemed to be one and the same instrument. 

19. Amendment.  No amendment or modification hereof shall be valid unless it shall 
be in writing and signed by all parties hereto. 
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IN WITNESS WHEREOF, the parties hereto have executed this Option Award 
Agreement as of the date set forth above. 

EAGLE BULK SHIPPING, INC. 

By  

Print Name:  

Title:  

The undersigned hereby accepts and agrees to all the terms and provisions of the foregoing 
Option Award Agreement. 

PARTICIPANT SOPHOCLES N. ZOULLAS 

Signature  

Print Name:  

Address:  
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Identity and Affiliations of the Officers and Members of the New Board of the Reorganized 
Debtor 

[To Be Provided Prior To The Confirmation Hearing]
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EMPLOYMENT AGREEMENT 

THIS EMPLOYMENT AGREEMENT (the “Agreement”), dated as of the [__] day of 
[____] (the “Effective Date”), is made among Eagle Shipping International (USA) LLC, a 
Marshall Islands limited liability company (the “Company”), its parent Eagle Bulk Shipping Inc., 
a Marshall Islands corporation (the “Parent”) and Sophocles N. Zoullas (the “Executive”). 

WHEREAS, the Board of Directors of the Parent (the “Board”) has determined that it is 
in the best interests of the Company and the Parent for the Executive to continue to serve as the 
Chief Executive Officer of the Company and Chairman of the Board subject to the terms and 
conditions set forth in this Agreement; 

WHEREAS, the Executive desires to accept such continued service, subject to the terms 
and provisions of this Agreement. 

NOW, THEREFORE, in consideration of the premises and mutual covenants contained 
herein and for other good and valuable consideration, the receipt of which is mutually 
acknowledged, the Company, the Parent and the Executive agree as follows: 

1. Employment Term.  The Company hereby agrees to employ the Executive, and 
the Executive hereby agrees to be employed by the Company, subject to the terms and conditions 
of this Agreement, for a term (the “Employment Term”) commencing on the Effective Date and 
terminating on June 18, 2017 (the “Initial Term”) or upon an earlier Date of Termination, as 
defined in Section 3(f) below; provided, however, that commencing on the expiration of the 
Initial Term and each anniversary thereafter, the Employment Term shall automatically be 
extended for one additional year unless, not later than 90 days prior to any such anniversary, 
either party hereto shall have notified the other party hereto that such extension shall not take 
effect.   

2. Terms of Employment. 

(a) Position and Duties. 

(i) During the Employment Term, the Executive shall serve as the 
Chief Executive Officer of the Company, with such duties and responsibilities as are 
commensurate with such position, and shall report to the Board.  In addition, during the 
Employment Term, the Executive shall serve as Chairman of the Board.  The Executive’s 
principal location of employment shall be at the Company’s offices in New York, New 
York; provided, however, that the Executive may be required under reasonable business 
circumstances to engage in business travel in connection with performing his duties under 
this Agreement. 

(ii) During the Employment Term, the Executive shall devote 
substantially all of his business time and attention to the business and affairs of the 
Company and the Parent and use his reasonable best efforts to faithfully perform his 
duties and responsibilities; but notwithstanding the foregoing, nothing in this Agreement 
shall preclude the Executive (i) from engaging, consistent with his duties and 
responsibilities hereunder, in charitable, educational and community affairs, including 

 

14-12303-shl    Doc 54    Filed 08/28/14    Entered 08/28/14 22:13:51    Main Document   
   Pg 55 of 89



DRAFT 

serving on the board of directors of any charitable, educational or community 
organization, (ii) from managing his personal passive investments, (iii) upon approval of 
the Board, which approval shall not be unreasonably withheld, from serving as a director 
of another company; (iv) from engaging in activities approved by the Board; and (v) from 
managing his investment in Delphin Shipping LLC, provided that such management does 
not materially interfere with the Executive’s duties with the Company. The Executive 
agrees not to take personal advantage of any business opportunities relating to general 
shipping which may arise during the Executive’s employment hereunder which could 
reasonably be expected to be business opportunities that the Company or the Parent 
might pursue.  The Executive further agrees to disclose all such opportunities, and the 
material facts attendant thereto, to the Board for consideration by the Company and the 
Parent. If within 15 business days of the Executive disclosing such business opportunities 
to the Board, the Board fails to adopt a resolution (and to provide a copy of same to the 
Executive) that it may pursue such business opportunity, the Company and the Parent 
will be deemed to have declined to pursue such opportunity, in which event the Executive 
shall be free to pursue it, provided that the Executive does not have any majority 
ownership interest or active day-to-day management role in any person or entity which 
becomes engaged in such business opportunity. 
 

(b) Compensation and Benefits. 

(i) Base Salary.  During the Employment Term, the Executive shall 
receive an annualized base salary (“Annual Base Salary”) of not less than $850,000 
payable pursuant to the Company’s normal payroll practices.  During the Employment 
Term, the current Annual Base Salary shall be reviewed for increase at such time, and in 
the same manner as the salaries of senior officers of the Company are reviewed generally. 

(ii) Annual Bonus.  For each calendar year of the Company completed 
during the Employment Term, the Executive shall be eligible to receive a discretionary 
cash bonus (“Annual Bonus”) as determined by the Compensation Committee of the 
Board (the “Committee”).  The performance goals attributable to the Annual Bonus shall 
be set by the Committee following reasonable consultation with the Executive.  The 
Annual Bonus shall be paid as soon as practicable following the determination of such 
bonus by the Committee and in no event later than the 15th day of the third month 
following the end of the taxable year (of the Company or the Executive, whichever is 
later) for which the bonus is payable.  During the calendar years of 2014 and 2015, the 
Executive will have a target Annual Bonus opportunity equal to 50% of Annual Base 
Salary and a maximum Annual Bonus opportunity equal to 75% of Annual Base Salary. 

(iii) Equity Compensation Plans.  During the Employment Term, the 
Executive shall be eligible to receive equity-incentive compensation in the Parent to be 
awarded in the sole discretion of the Committee at levels commensurate with the benefits 
provided to other senior officers and with adjustments appropriate for his position as the 
Chief Executive Officer and Chairman of the Board.  All such equity-based awards shall 
be subject to the terms and conditions set forth in the applicable plan and agreements, and 
in all cases shall be as determined by the Committee. 
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(iv) Initial Equity Grants.  Effective as of the Effective Date, the 
Company shall grant Executive [___] shares of restricted stock, an option to purchase 
[___] shares of common stock at an exercise price of $[__]1, and an option to purchase 
[___] shares of common stock at an exercise price of $[__]2 under the Company’s 2014 
Equity Incentive Plan (the “Equity Incentive Plan”), each vesting ratably over a four year 
period, 25% on each anniversary of the date of grant, in accordance with and subject to 
the terms and conditions set forth in the Equity Incentive Plan and the award agreements 
substantially in the forms attached hereto as Exhibit B. 

(v) Benefits.  During the Employment Term, the Company shall 
provide the Executive with participation in such benefit plans and fringe benefits as it 
provides generally to similarly situated senior executives, all in accordance with the 
eligibility provisions of such plans and benefits. 

(vi) Expense Reimbursement.  During the Employment Term, the 
Executive shall, upon submission of adequate documentary evidence reasonably 
satisfactory to the Company, be entitled to reimbursement of reasonable and necessary 
out-of-pocket expenses incurred in the performance of his duties hereunder on behalf of 
the Company, subject to, and consistent with, the Company’s policies for expense 
payment and reimbursement, in effect from time to time.  All expenses reimbursable 
pursuant to this Agreement shall be reimbursed by the end of the calendar year following 
the year in which the expenses were incurred. 

(vii) Vacation.  During the Employment Term, the Executive shall be 
eligible for paid vacation in accordance with the policies of the Company as may be in 
effect from time to time for senior officers generally; provided, however, that during each 
full calendar year of the Employment Term, Executive shall be entitled to at least four 
(4) weeks of paid vacation, prorated for each partial calendar year of the Employment 
Term. 

(viii) Life Insurance.  The Company shall continue to provide the 
Executive with a life insurance policy during the Employment Term of this Agreement, 
as determined by mutual agreement of the Company and the Executive. 

3. Termination of Employment. 

(a) Death or Disability.  The Executive’s employment shall terminate 
automatically upon the Executive’s death during the Employment Term.  If the Company 
determines in good faith that the Disability of the Executive has occurred during the 
Employment Term (pursuant to the definition of Disability set forth below), it may 
provide the Executive with a Notice of Termination.  In such event, the Executive’s 

1  To be calculated based on a total implied equity value equal to the Plan Enterprise Value minus the Exit 
Facility Amount. 

2  To be calculated based on a total implied equity value equal to (i) 130.2% times the Plan Enterprise Value 
minus (ii) the Exit Facility Amount. 
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employment with the Company shall terminate effective on the 30th day after receipt of 
such notice by the Executive (the “Disability Effective Date”); provided, that, within 
the 30-day period after such receipt, the Executive shall not have returned to full time 
performance of the Executive’s duties.  For purposes of this Agreement, “Disability” 
shall mean the inability of the Executive to perform his duties with the Company on a 
full-time basis for 180 consecutive days or for 180 intermittent days in any one-year 
period as a result of incapacity due to mental or physical illness which is determined to be 
total and permanent by a licensed physician selected by the Company or its insurers and 
reasonably acceptable to the Executive or the Executive’s legal representative.  If the 
parties cannot agree on a licensed physician, each party shall select a licensed physician 
and the two physicians shall select a third who shall be the approved licensed physician 
for this purpose. 

(b) Cause.  The Company may terminate the Executive’s employment during 
the Employment Term either with or without Cause by providing a Notice of Termination 
to the Executive, provided that if such termination is with Cause, such Notice of 
Termination may be provided to the Executive at any time following the adoption of a 
written resolution by the Board (which shall require an affirmative vote of not less than a 
majority of the Board (not including the Executive)) that there is “Cause” for such 
termination.  For purposes of this Agreement, “Cause” shall mean: 

(i) the Executive’s continuing refusal to perform his duties or to 
follow a lawful direction of the Board; 

(ii) the Executive’s intentional act or acts of dishonesty which 
Executive intended to result in his personal, more-than-immaterial enrichment; 

(iii) the Executive’s documented willful malfeasance or willful 
misconduct in connection with his employment or Executive’s willful and deliberate 
insubordination; or 

(iv) the Executive is convicted of a felony or the Executive enters a 
plea of nolo contendere to a felony. 

(c) The Executive’s employment may be terminated by the Executive for 
Good Reason if (x) an event or circumstance set forth in the clauses of this Section 3(c) 
occurs and the Executive provides the Company with written notice within 90 days after 
the Executive has knowledge of the occurrence or existence of the event or circumstance 
(the notice must specifically identify the event or circumstance that the Executive 
believes constitutes Good Reason), (y) the Company fails to correct the event or 
circumstance within 30 days after the receipt of the notice, and (z) the Executive resigns 
within 60 days after the date of delivery of the notice referred to in clause (x) above (after 
the expiration of the 30 day cure period in clause(y) above).  “Good Reason” means, in 
the absence of the Executive’s written consent, any of the following: 

(i) a material diminution by the Company in the Executive’s Base 
Salary; 
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(ii) a material diminution by the Company in the Executive’s Annual 
Bonus; 

(iii) a material diminution in the Executive’s authority, duties, or 
responsibilities; provided, that, the Executive’s removal as Chairman of the Board shall 
not be deemed Good Reason; provided further, however, that the Executive’s removal 
from membership on the Board shall constitute Good Reason (unless such removal is as a 
result of death, Disability, termination of the Executive’s employment for Cause or at the 
request of the Executive, other than at the request of the Executive for Good Reason); 

(iv) a requirement that the Executive report to a corporate officer or 
employee instead of reporting directly to the Board; 

(v) a material diminution in the budget over which the Executive 
retains authority; 

(vi) a material change in the geographic location at which the 
Executive must perform the services; or 

(vii) any other action or inaction that constitutes a material breach of the 
terms of the Executive’s Agreement. 

(d) Voluntary Termination.  The Executive may voluntarily terminate his 
employment without Good Reason and such termination shall not be deemed to be a 
breach of this Agreement. 

(e) Notice of Termination.  Any termination by the Company for Cause, 
without Cause or for Disability, or by the Executive for Good Reason or without Good 
Reason, shall be communicated by Notice of Termination to the other party hereto given 
in accordance with Section 10(b) of this Agreement.  For purposes of this Agreement, a 
“Notice of Termination” means a written notice which (i) indicates the specific 
termination provision in this Agreement relied upon, where applicable, (ii) to the extent 
applicable, sets forth in reasonable detail the facts and circumstances claimed to provide a 
basis for termination of the Executive’s employment under the provision so indicated and 
(iii) sets forth the applicable Date of Termination as provided below.  The failure by the 
Executive or the Company to set forth in the Notice of Termination any fact or 
circumstance which contributes to a showing of Good Reason or Cause shall not waive 
any right of the Executive or the Company, respectively, hereunder or preclude the 
Executive or the Company, respectively, from asserting such fact or circumstance in 
enforcing the Executive’s or the Company’s rights hereunder. 

(f) Date of Termination.  “Date of Termination” means the date specified in 
the Notice of Termination. 

(g) Resignation from All Positions.  Notwithstanding any other provision of 
this Agreement, upon the termination of the Executive’s employment for any reason, the 
Executive shall immediately resign as of the Date of Termination from all positions that 
he holds or has ever held with the Company and the Parent, including, without limitation, 
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the Board.  The Executive hereby agrees to execute any and all documentation to 
effectuate such resignations upon request by the Company, but he shall be treated for all 
purposes as having so resigned upon termination of his employment, regardless of when 
or whether he executes any such documentation. 

(h) Separation From Service Under Section 409A.  Notwithstanding the 
foregoing, the Executive will not be entitled to the benefits provided in Section 4 on 
account of a Date of Termination unless the Executive has incurred a “separation from 
service” within the meaning of Section 409A of the Internal Revenue Code of 1986, as 
amended (the “Code”). 

4. Obligations of the Company upon Termination. 

(a) Good Reason; Other Than for Cause.  If, during the Employment Term, 
(1) the Company shall terminate the Executive’s employment other than for Cause, death 
or Disability or (2) the Executive shall terminate employment for Good Reason: 

(i) the Company shall pay to the Executive in a lump sum in cash 
within 60 days (except as specifically provided in Section 4(a)(i)(A)(3) and 4(a)(iii)) after 
the Date of Termination, or if later, as provided in Section 6 below, the aggregate of the 
following amounts: 

A. the sum of (1) the Executive’s accrued but unpaid Annual 
Base Salary and any accrued but unused vacation pay through the Date of 
Termination, (2) the Executive’s business expenses that are reimbursable pursuant 
to Section 2(b)(vii) but have not been reimbursed by the Company as of the Date 
of Termination, subject to such deadline for payment set forth in such section, 
(3) the Executive’s Annual Bonus for the calendar year immediately preceding 
the calendar year in which the Date of Termination occurs if such bonus has been 
determined or earned but not paid as of the Date of Termination (at the time such 
Annual Bonus would otherwise have been paid), and (4) an amount equal to the 
product of the Executive’s Additional Bonus multiplied by a fraction, the 
numerator of which is the number of days in the year in which the Date of 
Termination occurs through the Date of Termination and the denominator of 
which is 365 (collectively, the “Accrued Obligations”); and 
 

B. the amount equal to the product of (x) two and (y) the sum 
of (I) the Executive’s Annual Base Salary and (II) the Additional Bonus (as 
defined below); and 

(ii) for two years after the Executive’s Date of Termination, the 
Company shall continue medical and life insurance benefits to the Executive (and, if 
applicable, to any dependents of the Executive who received such benefits under his 
coverage prior to the Date of Termination) at least equal to those that would have been 
provided to the Executive (and to any such dependent) in accordance with the plans, 
programs, practices and policies of the Company if the Executive’s employment had not 
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been terminated; provided, that the Executive continues to make all required 
contributions; and 

(iii) all equity awards in the Parent held by the Executive (“Equity 
Awards”) shall vest as if the Executive remained employed for an additional year beyond 
the Date of Termination; provided, that, in all cases, the Executive shall vest in the Equity 
Awards to an extent no less than the Executive would have vested in such Equity Awards 
had the Executive remained employed for two years immediately following the date of 
grant under the applicable Equity Award.  With respect to any Equity Awards which are 
stock options or stock appreciation rights, such Equity Awards shall remain exercisable 
until the later of [one] year after the date of termination and the original expiration date of 
such options or stock appreciation rights. 

Except with respect to payments and benefits under Sections 4(a)(i)(A)(l) and 4(a)(i)(A)(2) 
and 4(a)(iii), all payments and benefits to be provided under this Section 4(a) shall be subject to 
the Executive’s delivering to the Company, and not revoking, a signed release of claims 
substantially in the form of Exhibit A hereto within fifty-two days following Executive’s Date of 
Termination. 

“Additional Bonus” means an amount equal to (i) 62.5% of Base Salary if the Date of 
Termination occurs within the first two calendar years following the Effective Date and (ii) 
100% of Base Salary if the Date of Termination is at any time thereafter. 

(b) Cause; Other than for Good Reason.  If the Executive’s employment shall 
be terminated for Cause or if the Executive terminates his employment without Good 
Reason during the Employment Term, this Agreement shall terminate without further 
obligations to the Executive other than the obligation to pay or provide to the Executive 
an amount equal to the amount set forth in clauses (1), (2), and (except in the event of a 
termination by the Company for Cause) (3) and (4) of Section 4(a)(i)(A) above. 

(c) Death.  If the Executive’s employment is terminated by reason of the 
Executive’s death during the Employment Term, this Agreement shall terminate without 
further obligations to the Executive’s legal representatives under this Agreement, other 
than:  (i) the obligation to pay or provide to the Executive’s beneficiaries the Accrued 
Obligations, and (ii) the vesting of Equity Awards as provided in subsection (e) below. 

(d) Disability.  If the Executive’s employment is terminated by reason of the 
Executive’s Disability during the Employment Term, this Agreement shall terminate 
without further obligations to the Executive, other than:  (i) the obligation to pay or 
provide to the Executive the Accrued Obligations, and (ii) the vesting of Equity Awards 
as provided in subsection (e) below.  

(e) Vesting of Equity on Death or Disability.  With respect to Executive’s 
Equity Awards, if the Executive’s employment is terminated by reason of death or 
Disability, such awards shall vest as provided in the first sentence of Section 4(a)(iii) 
above, provided that any stock options or stock appreciation rights shall become fully 
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exercisable and shall remain exercisable for a period of 12 months after such termination 
(or until the earlier original expiration date of such options or stock appreciation rights). 

5. Section 280G.   

(a) Notwithstanding any other provisions in this Agreement, in the event that 
any payment or benefit received or to be received by the Executive (including any 
payment or benefit received in connection with a change in control of the Parent or the 
Company or the termination of the Executive’s employment, whether pursuant to the 
terms of this Agreement or any other plan, program, arrangement or agreement) (all such 
payments and benefits, together, the “Total Payments”) would be subject (in whole or 
part), to any excise tax imposed under Section 4999 of the Code, or any successor 
provision thereto (the “Excise Tax”), then, after taking into account any reduction in the 
Total Payments provided by reason of Section 280G of the Code in such other plan, 
program, arrangement or agreement, the Company will reduce the Total Payments to the 
extent necessary so that no portion of the Total Payments is subject to the Excise Tax (but 
in no event to less than zero); provided, however, that the Total Payments will only be 
reduced if (i) the net amount of such Total Payments, as so reduced (and after subtracting 
the net amount of federal, state, municipal and local income taxes on such reduced Total 
Payments and after taking into account the phase out of itemized deductions and personal 
exemptions attributable to such reduced Total Payments), is greater than or equal to (ii) 
the net amount of such Total Payments without such reduction (but after subtracting the 
net amount of federal, state, municipal and local income taxes on such Total Payments 
and the amount of Excise Tax to which the Executive would be subject in respect of such 
unreduced Total Payments and after taking into account the phase out of itemized 
deductions and personal exemptions attributable to such unreduced Total Payments). 

 
(b) In the case of a reduction in the Total Payments, the Total Payments will 

be reduced in the following order:  (i) payments that are payable in cash that are valued at 
full value under Treasury Regulation Section 1.280G-1, Q&A 24(a) will be reduced (if 
necessary, to zero), with amounts that are payable last reduced first; (ii) payments and 
benefits due in respect of any equity valued at full value under Treasury Regulation 
Section 1.280G-1, Q&A 24(a), with the highest values reduced first (as such values are 
determined under Treasury Regulation Section 1.280G-1, Q&A 24) will next be reduced; 
(iii) payments that are payable in cash that are valued at less than full value under 
Treasury Regulation Section 1.280G-1, Q&A 24, with amounts that are payable last 
reduced first, will next be reduced; (iv) payments and benefits due in respect of any 
equity valued at less than full value under Treasury Regulation Section 1.280G-1, Q&A 
24, with the highest values reduced first (as such values are determined under Treasury 
Regulation Section 1.280G-1, Q&A 24) will next be reduced; and (v) all other non-cash 
benefits not otherwise described in clauses (ii) or (iv) will be next reduced pro-rata.  Any 
reductions made pursuant to each of clauses (i)-(v) above will be made in the following 
manner: first, a pro-rata reduction of cash payment and payments and benefits due in 
respect of any equity not subject to Section 409A, and second, a pro-rata reduction of 
cash payments and payments and benefits due in respect of any equity subject to Section 
409A as deferred compensation. 
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(c) For purposes of determining whether and the extent to which the Total 
Payments will be subject to the Excise Tax: (i) no portion of the Total Payments the 
receipt or enjoyment of which the Executive shall have waived at such time and in such 
manner as not to constitute a “payment” within the meaning of Section 280G(b) of the 
Code will be taken into account; (ii) no portion of the Total Payments will be taken into 
account which, in the opinion of tax counsel (“Tax Counsel”) reasonably acceptable to 
the Executive and selected by the accounting firm which was, immediately prior to the 
change in control, the Company’s independent auditor (the “Auditor”), does not 
constitute a “parachute payment” within the meaning of Section 280G(b)(2) of the Code 
(including by reason of Section 280G(b)(4)(A) of the Code) and, in calculating the Excise 
Tax, no portion of such Total Payments will be taken into account which, in the opinion 
of Tax Counsel, constitutes reasonable compensation for services actually rendered, 
within the meaning of Section 280G(b)(4)(B) of the Code, in excess of the “base amount” 
(as set forth in Section 280G(b)(3) of the Code) that is allocable to such reasonable 
compensation; and (iii) the value of any non-cash benefit or any deferred payment or 
benefit included in the Total Payments will be determined by the Auditor in accordance 
with the principles of Sections 280G(d)(3) and (4) of the Code. 

 
(d) At the time that payments are made under this Agreement, the Company 

will provide the Executive with a written statement setting forth the manner in which 
such payments were calculated and the basis for such calculations, including any 
opinions or other advice the Company received from Tax Counsel, the Auditor, or other 
advisors or consultants (and any such opinions or advice which are in writing will be 
attached to the statement).  If the Executive objects to the Company’s calculations, the 
Company will pay to the Executive such portion of the Total Payments (up to 100% 
thereof) as the Executive determines is necessary to result in the proper application of this 
Section 5.  All determinations required by this Section 5 (or requested by either the 
Executive or the Company in connection with this Section 5) will be at the expense of the 
Company.  The fact that the Executive’s right to payments or benefits may be reduced by 
reason of the limitations contained in this Section 5 will not of itself limit or otherwise 
affect any other rights of the Executive under this Agreement. 
 
6. Section 409A – Six Month Delay on Separation From Service if Required.  

Notwithstanding anything contained herein to the contrary, to the extent required in order to 
avoid accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that 
would otherwise be payable under this Agreement during the six-month period immediately 
following the Executive’s termination, shall instead be paid on the first business day after the 
expiration of such six-month period, plus interest thereon, at a rate equal to the applicable 
Federal short-term rate (as defined in Section 1274(d) of the Code) for the month in which such 
Date of Termination occurs from the respective dates on which such amounts would otherwise 
have been paid until the actual date of payment. 

7. Full Settlement.  In no event shall the Executive be obligated to seek other 
employment or take any other action by way of mitigation of the amounts payable to the 
Executive under any of the provisions of this Agreement, and such amounts shall not be reduced 
as a result of a mitigation duty whether or not the Executive obtains other employment.  To the 
extent permitted by applicable law, the Company shall pay directly to the Executive all 
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reasonable legal fees and expenses reasonably incurred by the Executive in connection with the 
negotiation and preparation of this Agreement.  All expenses reimbursable pursuant to this 
Agreement shall be reimbursed as soon as practicable but in no event later than the end of the 
calendar year following the year in which the expenses were incurred. 

8. Covenants.  In order to induce the Company to enter into this Agreement, as a 
material condition of his employment by the Company, the Executive agrees as follows: 

(a) Nonsolicitation and Noncompetition. 

(i) Nonsolicitation.  During the “Restricted Period” (as defined 
below), the Executive, on his own behalf or on behalf of any other person, partnership, 
corporation or other entity, will not, directly or indirectly, (i) intentionally solicit or 
induce or attempt to solicit or induce any employee, agent or consultant to terminate his 
or her relationship with the Company, or (ii) intentionally take any action to interfere 
with, disrupt or attempt to disrupt the relationship, contractual or otherwise, between the 
Company and any customer, supplier, lessor, lessee, broker or employee or any other 
person or entity which has a business relationship with the Company.  For purposes 
hereof, the “Restricted Period” means the period commencing on the date of this 
Agreement and terminating twelve (12) months following the termination of the 
Executive’s employment with the Company for any reason or no reason.  As used in this 
Section 8, “Company” shall include the Company, the Parent and their affiliates. 

(ii) Noncompetition.  During the Restricted Period, the Executive shall 
not engage in any Competitive Activity (as defined below).  If the Executive engages in 
Competitive Activity in breach of this Section following the Date of Termination, then 
the Company shall be entitled, on a non-exclusive basis, and at the Company’s sole 
election, to (i) seek money damages to the extent they can reasonably be determined; and 
(ii) seek injunctive and equitable relief on both a provisional and permanent basis in 
accordance with Section 8(f) hereof.  The Company shall give the Executive prior written 
notice of any perceived breach and 10 business days to cure prior to taking any action.  
As used in this Section, “Competitive Activity” means involvement in the management 
or operation of or control, direct or indirect, of a company that operates vessels, of which 
at least 80% (by number of ships) are dry bulk vessels, wherever such business is located 
in the world if such business is or reasonably could become a competitor of the Company 
at the time the Executive becomes affiliated with such company. 

(b) Property of the Company. 

(i) Proprietary Information.  All right, title and interest in and to 
“Proprietary Information” (as defined below) will be and shall remain the sole and 
exclusive property of the Company.  The Executive will not remove from the Company’s 
offices or premises any documents, records, notebooks, files, correspondence, reports, 
memoranda or similar materials of or containing Proprietary Information, or other 
materials or property of any kind belonging to the Company unless necessary or 
appropriate in the performance of his duties to the Company.  If the Executive removes 
such materials or property in the performance of his duties, the Executive will return such 
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materials or property to their proper files or places of safekeeping as promptly as possible 
after the removal has served its specific purpose.  The Executive will not make, retain, 
remove and/or distribute any copies of any such materials or property, or divulge to any 
third person the nature of and/or contents of such materials or property or any other oral 
or written information to which he may have access or become familiar in the course of 
his employment, except to the extent necessary in the performance of his duties.  Upon 
termination of the Executive’s employment with the Company for whatever reason and 
whether voluntary or involuntary, or at any time at the request of the Company, he will 
leave with the Company or promptly return to the Company all originals and copies of 
such materials or property then in his possession and shall not retain any copies or other 
reproductions or extracts thereof except for historical financial or corporate information 
reasonably required to be retained for tax or related purposes.  The foregoing restrictions 
and obligations under this Section 8(b) shall not apply to:  (A) any Proprietary 
Information that is or becomes generally available to the public other than as a result of a 
disclosure by the Executive, (B) any information obtained by the Executive from a third 
party which the Executive has no reason to believe is violating any obligation of 
confidentiality to the Company, or (C) any information the Executive is required by law 
to disclose.  In the event that the Executive is requested in any proceeding to disclose any 
Proprietary Information, the Executive agrees to give the Company prompt written notice 
of such request and the documents requested thereby so that the Company may seek an 
appropriate protective order.  It is further agreed that if, in the absence of a protective 
order, the Executive is nonetheless, in the written opinion of his counsel, compelled to 
disclose Proprietary Information to any tribunal or else stand liable for contempt or suffer 
other censure or penalty, the Executive may disclose such information to such tribunal 
without liability hereunder; provided, however, that the Executive must give the 
Company written notice of the information to be disclosed (including copies of the 
relevant portions of the relevant documents) as far in advance of its disclosure as is 
practicable, use all reasonable efforts to limit any such disclosure to the precise terms of 
such requirement and use all reasonable efforts to obtain an order or other reliable 
assurance that confidential treatment will be accorded to such information. 

“Proprietary Information” means any and all information of the Company or of 
any subsidiary of the Company.  Such Proprietary Information shall include, but shall not 
be limited to, the following items and information relating to the following items:  (A) all 
intellectual property and proprietary rights of the Company (including without limitation 
Intellectual Property) (B) computer codes or instructions (including source and object 
code listings, program logic algorithms, subroutines, modules or other subparts of 
computer programs and related documentation, including program notation), computer 
processing systems and techniques, all computer inputs and outputs (regardless of the 
media on which stored or located), hardware and software configurations, designs, 
architecture and interfaces, (C) business research, studies, procedures and costs, 
(D) financial data, (E) distribution methods, (F) marketing data, methods, plans and 
efforts, (G) the terms of contracts and agreements with customers, contractors and 
suppliers, (H) the needs and requirements of, and the Company’s course of dealing with, 
actual or prospective customers, contractors and suppliers, (I) personnel information, 
(J) customer and vendor credit information, and (K) any information received from third 
parties subject to obligations of non-disclosure or non-use.  Failure by the Company to 
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mark any of the Proprietary Information as confidential or proprietary shall not affect its 
status as Proprietary Information under the terms of this Agreement. 

(ii) Intellectual Property.  The Executive agrees that all “Intellectual 
Property” (as defined below) will be considered “works made for hire” as that term is 
defined in Section 101 of the Copyright Act (17 U.S.C. § 101) and that all right, title and 
interest in such Intellectual Property will be the sole and exclusive property of the 
Company.  To the extent that any of the Intellectual Property may not by law be 
considered a work made for hire, or to the extent that, notwithstanding the foregoing, the 
Executive retains any interest in the Intellectual Property, the Executive hereby 
irrevocably assigns and transfers to the Company any and all right, title or interest that 
the Executive may now or in the future have in the Intellectual Property under patent, 
copyright, trade secret, trademark or other law, in perpetuity or for the longest period 
otherwise permitted by law, without the necessity of further consideration.  The Company 
will be entitled to obtain and hold in its own name all copyrights, patents, trade secrets, 
trademarks and other similar registrations with respect to such Intellectual Property.  The 
Executive further agrees to execute any and all documents and provide any further 
cooperation or assistance reasonably required by the Company to perfect, maintain or 
otherwise protect its rights in the Intellectual Property.  If the Company is unable after 
reasonable efforts to secure the Executive’s signature, cooperation or assistance in 
accordance with the preceding sentence, whether because of the Executive’s incapacity or 
any other reason whatsoever, the Executive hereby designates and appoints the Company 
or its designee as the Executive’s agent and attorney-in-fact, to act on her behalf, to 
execute and file documents and to do all other lawfully permitted acts necessary or 
desirable to perfect, maintain or otherwise protect the Company’s rights in the 
Intellectual Property.  The Executive acknowledges and agrees that such appointment is 
coupled with an interest and is therefore irrevocable. 

“Intellectual Property” means (A) all inventions (whether patentable or 
unpatentable and whether or not reduced to practice), all improvements thereto, and all 
patents and patent applications claiming such inventions, (B) all trademarks, service 
marks, trade dress, logos, trade names, fictitious names, brand names, brand marks and 
corporate names, together with all translations, adaptations, derivations, and 
combinations thereof and including all goodwill associated therewith, and all 
applications, registrations, and renewals in connection therewith, (C) all copyrightable 
works, all copyrights, and all applications, registrations, and renewals in connection 
therewith, (D) all mask works and all applications, registrations, and renewals in 
connection therewith, (E) all trade secrets (including research and development, know-
how, formulas, compositions, manufacturing and production processes and techniques, 
methodologies, technical data, designs, drawings and specifications), (F) all computer 
software (including data, source and object codes and related documentation), (G) all 
other proprietary rights, and (H) all copies and tangible embodiments thereof (in 
whatever form or medium), or similar intangible personal property which have been or 
are developed or created in whole or in part by the Executive (1) at any time and at any 
place while the Executive is employed by Company and which, in the case of any or all 
of the foregoing, are related to or used in connection with the business of the Company, 
or (2) as a result of tasks assigned to the Executive by the Company. 
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(c) Interpretation; Severability.  The Executive has carefully considered the 
possible effects on the Executive of the confidentiality provisions and the other 
obligations contained in this Agreement and the Executive recognizes that the limitations 
are reasonable and necessary to protect the legitimate business interests, developing new 
Proprietary Information and Intellectual Property and developing goodwill of the 
Company.  The parties hereto agree that if any portion of the above restrictive covenants 
are held to be unreasonable, arbitrary, against public policy, or for any other reason 
unenforceable, the covenants herein shall be considered diminishable both as to time and 
geographic area; each month for the specified period shall be deemed a separate period of 
time, and the restrictive covenants shall remain effective so long as the same is not 
unreasonable, arbitrary or against public policy, but in no event longer than the Restricted 
Period.  The parties hereto agree that in the event any court determines the specified time 
period or the specified geographic area to be unreasonable, arbitrary or against public 
policy, a lesser period or geographic area which is determined to be reasonable, 
nonarbitrary and not against public policy having an effect as close as permitted by 
applicable law to the provision declared unenforceable shall be enforced against the 
Executive. 

(d) Calculation of Time.  The time period covered by the restrictive covenants 
contained in this Section 8 shall not include any period(s) of violation of any restrictive 
covenant. 

(e) Independent Covenants.  The covenants set forth in this Section 8 shall be 
construed as an agreement independent of any other provision in this Agreement, and the 
existence of any potential or alleged claim or cause of action of the Executive against the 
Company or the Company, whether predicated on this Agreement or otherwise, shall not 
constitute a defense to the enforcement by the Company of the covenants contained 
herein.  An alleged or actual breach of this Agreement by the Company shall not be a 
defense to enforcement of the provisions of this Section 8.  It is acknowledged and agreed 
that the provisions of this Section 8 shall survive the termination of this Agreement. 

(f) Injunction; Specific Performance.  The Executive acknowledges that if he 
were to breach any of the provisions of this Section 8, it would result in an immediate and 
irreparable injury to the legitimate business interests of the Company for which monetary 
damages alone might not be an adequate remedy and that the amount of such damages 
may be difficult to determine.  Therefore, the Executive agrees that if any such breach 
shall occur, if the Company so elects, and in addition to all other remedies that the 
Company may have, the Company shall be entitled to seek injunctive relief, specific 
performance, or any other form of equitable relief to remedy a breach or threatened 
breach of this Agreement.  The existence of this right shall not preclude or otherwise 
limit the applicability or exercise of any other rights or remedies which the Company 
may have at law or in equity.  If any action is brought by the Company pursuant to this 
Section 8, the prevailing party shall be entitled to recover costs and reasonable attorneys’ 
fees incurred in such action, the amount of such reasonable attorneys’ fees to be 
determined by the court and not a jury. 

 
13 

14-12303-shl    Doc 54    Filed 08/28/14    Entered 08/28/14 22:13:51    Main Document   
   Pg 67 of 89



DRAFT 

9. Successors.  This Agreement is binding on and may be enforced by the Company 
or the Parent and their successors and assigns and is binding on and may be enforced by the 
Executive and the Executive’s heirs and legal representatives.  The Company or the Parent shall 
cause any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) 
to all, substantially all or a substantial portion of its business and/or assets to assume expressly 
and agree to perform this Agreement immediately upon such succession in the same manner and 
to the same extent that the Company or the Parent would be required to perform it if no such 
succession had taken place.  As used in this Agreement, “Company” shall mean the Company as 
defined above and any successor to its business and/or assets as aforesaid which assumes and 
agrees to perform this Agreement by operation of law, or otherwise. 

10. Miscellaneous. 

(a) This Agreement will be governed by the laws of the State of New York.  
All actions arising out of or relating to this Agreement shall be heard and determined 
exclusively in any New York state or federal court sitting the Borough of Manhattan in 
The City of New York.  The parties hereto hereby (i) submit to the exclusive jurisdiction 
of any state or federal court sitting in the Borough of Manhattan in The City of New York 
for the purpose of any action arising out of or relating to this Agreement brought by any 
party hereto, and (ii) irrevocably waive, and agree not to assert by way of motion, 
defense, or otherwise, in any such action, any claim that it is not subject personally to the 
jurisdiction of the above-named courts, that its property is exempt or immune from 
attachment or execution, that the action is brought in an inconvenient forum, that the 
venue of the action is improper, or that this Agreement or the transactions contemplated 
hereby may not be enforced in or by any of the above-named courts. 
 

(b) Notices under this Agreement must be in writing and will be deemed to 
have been given (i) when personally delivered or (ii) three business days after mailed by 
U.S. registered or certified mail, return receipt requested and postage prepaid, and will be 
addressed as follows: 

If to the Executive: 
Sophocles N. Zoullas 
c/o Eagle Shipping International (USA) LLC 
477 Madison Ave. 
New York, NY 10022 

With a copy to: 

[Insert Address] 

If to the Company: 

Eagle Shipping International (USA) LLC 
477 Madison Ave. 
New York, NY 10022 
Attention:  [______] 
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With a copy to: 

[Insert Address] 

or to such other address as either party shall have furnished to the other in writing in accordance 
herewith.  Notice and communications shall be effective when actually received by the 
addressee. 

(c) The invalidity or unenforceability of any provision of this Agreement shall 
not affect the validity or enforceability of any other provision of this Agreement. 
 

(d) The Company may withhold from any amounts payable under this 
Agreement such federal, state or local income taxes to the extent the same required to be 
withheld pursuant to any applicable law or regulation. 

(e) Subject to the provisions of Section 3(c), the Executive’s or the 
Company’s failure to insist upon strict compliance with any provision of this Agreement 
or the failure to assert any right the Executive, the Company or the Parent may have 
hereunder, shall not be deemed to be a waiver of such provision or right or any other 
provision or right of this Agreement. 

(f) From and after the Effective Date, this Agreement shall supersede any 
other employment agreement or understanding between the parties with respect to the 
subject matter hereof except as otherwise specifically set forth in this Agreement. 

(g) Notwithstanding any other provisions in this Agreement to the contrary, 
any incentive-based compensation, or any other compensation, paid to the Executive 
pursuant to this Agreement or any other agreement or arrangement with the Company, 
which is subject to recovery under any law, government regulation or stock exchange 
listing requirement, will be subject to such deductions and clawback as is required to be 
made pursuant to such law, government regulation or stock exchange listing requirement. 

11. Director’s and Officer’s Insurance; Indemnification. 

(a) The Company shall indemnify the Executive, to the fullest extent 
permitted by applicable law, against all costs, charges and expenses incurred or sustained 
by the Executive, including the cost and expenses of legal counsel, in connection with 
any action, suit or proceeding (collectively a “Proceeding”) to which the Executive may 
be made a party by reason of the Executive being or having been an officer, director, or 
employee of the Company or Parent or any of its subsidiaries or affiliates. 
Notwithstanding the preceding, the Executive shall not be entitled to indemnification in 
connection with any Proceeding that is initiated by the Executive against the Company or 
the Parent if such Proceeding is deemed by a court of competent jurisdiction to be 
initiated by the Executive in bad faith. 

(b) The Executive shall be covered during the entire term of this Agreement 
and thereafter for at least six (6) years by officer and director liability insurance in 
amounts and on terms similar to that afforded to other executives and/or directors of the 
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Company and the Parent or their affiliates, which such insurance shall be paid by the 
Company or the Parent. 
12. Section 409A.  If it is determined that any amount due the Executive under the 

terms of this Agreement has been structured in a manner that would result in adverse tax 
treatment under Section 409A of the Code (“Section 409A”), the parties agree to cooperate in 
taking all reasonable measures to restructure the arrangement to minimize or avoid such adverse 
tax treatment without materially impairing Executive’s economic rights and without materially 
increasing the cost to the Company. Each payment made under this Agreement (including each 
separate installment payment in the case of a series of installment payments) shall be deemed to 
be a separate payment for purposes of Section 409A.  Amounts payable under this Agreement 
shall be deemed not to be a “deferral of compensation” subject to Section 409A to the extent 
provided in the exceptions in Treasury Regulation §§ 1.409A-1(b)(4) (“short-term deferrals”) 
and (b)(9) (“separation pay plans,” including the exception under subparagraph (iii)) and other 
applicable provisions of Section 409A.  For purposes of this Agreement, with respect to 
payments of any amounts that are considered to be “deferred compensation” subject to Section 
409A, references to “termination of employment”, “termination”, or words and phrases of 
similar import, shall be deemed to refer to the Executive’s “separation from service” as defined 
in Section 409A, and shall be interpreted and applied in a manner that is consistent with the 
requirements of Section 409A. Notwithstanding anything to the contrary in this Agreement, any 
payment or benefit under this Agreement or otherwise that is exempt from Section 409A 
pursuant to Treasury Regulation § 1.409A-1(b)(9)(v)(A) or (C) (relating to certain 
reimbursements and in-kind benefits) shall be paid or provided to the Executive only to the 
extent that the expenses are not incurred, or the benefits are not provided, beyond the last day of 
the second calendar year following the calendar year in which the Executive’s “separation from 
service” occurs; and provided further that such expenses are reimbursed no later than the last day 
of the third calendar year following the calendar year in which the Executive’s “separation from 
service” occurs.  To the extent any expense reimbursement, or the provision of any in-kind 
benefit is determined to be subject to Section 409A (and not exempt pursuant to the prior 
sentence or otherwise), the amount of any such expenses eligible for reimbursement, or the 
provision of any in-kind benefit, in one calendar year shall not affect the payment or provision of 
in-kind benefits or expenses eligible for reimbursement in any other calendar year (except for 
any life-time or other aggregate limitation applicable to medical expenses), and in no event shall 
any  expenses be reimbursed after the last day of the calendar year following the calendar year in 
which the Executive incurred such  expenses, and in no event shall any right  reimbursement or 
the provision of any in-kind benefit be subject to liquidation or exchange for another benefit. 
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IN WITNESS WHEREOF, the Executive has hereunto set the Executive’s hand and, 
pursuant to the authorization from the Board, the Company and the Parent have caused these 
presents to be executed in its name and on its behalf, all as of the day and year first above 
written. 

SOPHOCLES N. ZOULLAS 

_  

EAGLE SHIPPING INTERNATIONAL 
(USA) LLC 

By:   

Name:   

Title:   

EAGLE BULK SHIPPING INC. 

By:   

Name:   

Title:   
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Exhibit A 

RELEASE AGREEMENT 

THIS RELEASE AGREEMENT (the “Release”) is made as of this day of , , among 
Eagle Shipping International (USA) LLC, a Marshall Islands limited liability company (the 
“Company”), its parent Eagle Bulk Shipping Inc., a Marshall Islands corporation (the “Parent”) 
and Sophocles N. Zoullas (the “Executive”). 

1. Executive hereby voluntarily, knowingly and willingly releases and forever discharges 
the Company, its Parent and their subsidiaries and affiliates, and each of their respective 
officers, directors, partners, members, shareholders, employees, attorneys, representatives 
and agents, and each of their predecessors, successors and assigns (collectively, the 
“Company Releasees”), from any and all charges, complaints, claims, promises, 
agreements, controversies, causes of action and demands of any nature whatsoever which 
against them Executive or Executive’s executors, administrators, successors or assigns 
ever had, now have or hereafter can, shall or may have by reason of any matter, cause or 
thing whatsoever (a) arising prior to the time Executive signs this Release; (b) arising 
prior to the time Executive signs this Release out of or relating to Executive’s 
employment with the Company, service as a member of the Board or the termination 
thereof; or (c) arising prior to the time Executive signs this Release out of or relating to 
(i) the Employment Agreement between the Company and the Executive, dated [_____], 
and (ii) any relevant agreement, contract, plan, practice, policy or program of the 
Company.  This Release includes, but is not limited to, any rights or claims arising under 
any statute, including the Employee Retirement Income Security Act of 1974, Title VII 
of the Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, as 
amended by the Older Workers Benefit Protection Act, the Americans with Disabilities 
Act, the Family and Medical Leave Act, the Fair Labor Standards Act, or any other 
foreign, federal, state or local law or judicial decision, including, but not limited to, and 
any rights or claims under any policy, agreement, understanding or promise, written or 
oral, formal or informal, between Executive and any of the Company Releasees.  The 
foregoing Release shall not apply to (i) claims that cannot be released under applicable 
law, including, but not limited to, any claim for unpaid wages, workers’ compensation 
benefits, unemployment benefits; (ii) legally mandated benefits; (iii) vested benefits, if 
any, under any equity plan, qualified or nonqualified savings and pension plans in which 
Executive may have participated during his employment with the Company or its 
affiliates; (iv) any claim related to indemnification for acts performed while an officer or 
director of the Company or the Parent or their affiliates as permitted under applicable law 
and the bylaws of the Company or the Parent or their affiliates, as appropriate; or (v) any 
claim that may be raised by Executive in his capacity as an equity-holder of the Parent or 
its affiliates. 

2. Executive acknowledges that Executive has not filed any complaint, charge, claim or 
proceeding, against any of the Company Releasees before any local, state, federal or 
foreign agency, court or other body (each individually a “Proceeding”).  Executive 
represents that Executive is not aware of any basis on which such a Proceeding could 
reasonably be instituted.  Executive (i) acknowledges that Executive will not initiate or 

 1 

14-12303-shl    Doc 54    Filed 08/28/14    Entered 08/28/14 22:13:51    Main Document   
   Pg 72 of 89



DRAFT 

cause to be initiated on his behalf any Proceeding and will not participate in any 
Proceeding, in each case, except as required by law; and (ii) waives any right Executive 
may have to benefit in any manner from any relief (whether monetary or otherwise) 
arising out of any Proceeding, including any Proceeding conducted by the Equal 
Employment Opportunity Commission (“EEOC”).  Notwithstanding the above, nothing 
in Section 1 of this Release shall prevent Executive from (i) initiating or causing to be 
initiated on his behalf any complaint, charge, claim or proceeding against the Company 
before any local, state or federal agency, court or other body challenging the validity of 
the waiver of his claims under the ADEA contained in Section 1 of this Release (but no 
other portion of such waiver); (ii) initiating or participating in an investigation or 
proceeding conducted by the EEOC; or (iii) enforcing any of the claims preserved by the 
last sentence of Section 1 of this Release. 

3. Executive acknowledges that Executive has been advised that he has twenty-one (21) 
days from the date of receipt of this Release to consider all the provisions of this Release 
and he does hereby knowingly and voluntarily waive said given twenty-one (21) day 
period.  EXECUTIVE FURTHER ACKNOWLEDGES THAT EXECUTIVE HAS 
READ THIS RELEASE CAREFULLY, HAS BEEN ADVISED BY THE COMPANY 
TO, AND HAS IN FACT, CONSULTED AN INDEPENDENT ATTORNEY WHO IS 
NOT AFFILIATED WITH AND HAS NO DUTY TO, THE COMPANY, AND FULLY 
UNDERSTANDS THAT BY SIGNING BELOW EXECUTIVE IS GIVING UP 
CERTAIN RIGHTS WHICH HE MAY HAVE TO SUE OR ASSERT A CLAIM 
AGAINST ANY OF THE RELEASEES, AS DESCRIBED IN SECTION 1 OF THIS 
RELEASE AND THE OTHER PROVISIONS HEREOF.  EXECUTIVE 
ACKNOWLEDGES THAT EXECUTIVE HAS NOT BEEN FORCED OR 
PRESSURED IN ANY MANNER WHATSOEVER TO SIGN THIS RELEASE, AND 
EXECUTIVE AGREES TO ALL OF ITS TERMS VOLUNTARILY. 

4. Executive hereby acknowledges and understands that Executive shall have seven (7) days 
from the date of execution of this Release to revoke this Release (including, without 
limitation, any and all claims arising under the ADEA) and that neither the Company, the 
Parent nor any other person is obligated to provide any benefits to Executive pursuant to 
the Employment Agreement until eight (8) days have passed since Executive’s signing of 
this Release without Executive having revoked this Release, in which event the Company 
shall arrange and/or pay for any such benefits otherwise attributable to said eight- (8) day 
period, consistent with the terms of the Employment Agreement.  If Executive revokes 
this Release, Executive will be deemed not to have accepted the terms of this Release, 
and no action will be required of the Company or the Parent under any section of this 
Release.  

5. This Release does not constitute an admission of liability or wrongdoing of any kind by 
Executive or the Company or the Parent.  

6. This Release shall be governed and construed in accordance with the laws of New York, 
without reference to the principles of conflicts of law thereof. 
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IN WITNESS WHEREOF, Executive, the Company and the Parent have executed the 
Release as of the date and year first written above. 

SOPHOCLES N. ZOULLAS 

EAGLE SHIPPING INTERNATIONAL 
(USA) LLC 

By:  

Name:  

Title:  

EAGLE BULK SHIPPING INC. 

By:  

Name:  

Title:  
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Exit Financing Facility Documents 
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Exit Financing Facility Documents  

[To Be Provided Prior To The Confirmation Hearing] 
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Delphin Management Agreement 
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Delphin Management Agreement 

[To Be Provided Prior To The Confirmation Hearing]
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Rejection Schedule 
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Rejection Schedule: Executory Contracts and Unexpired Leases to be Rejected 

None.
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Retained Causes of Action 

The following lists remains subject to further revision. The Debtor expressly reserves the 
right to alter, modify, amend, remove, augment or supplement the following lists at any time in 
accordance with the Plan (as defined below). In addition to the following general list of retained 
causes of action, a specific list of pending litigation to which the Debtor is a party, which is 
subject to the aforementioned reservations, is attached hereto as Schedule 1.  

Article VI.E of the Debtor’s Prepackaged Plan of Reorganization Pursuant to Chapter 
11 of the Bankruptcy Code [Docket No. 15] (as may be amended, the “Plan”) provides as 
follows:1 

Preservation of Causes of Action.  
In accordance with section 1123(b) of the Bankruptcy Code, and except as 

expressly provided herein (including Article VI.J.1), the Reorganized Debtor shall retain 
all Causes of Action, including those Causes of Action listed as retained Causes of 
Action on an exhibit to the Plan Supplement. Nothing contained in this Plan, the Plan 
Supplement, or the Confirmation Order shall be deemed a waiver or relinquishment of 
any claim, Cause of Action, right of setoff, or other legal or equitable defense of the 
Debtor that is not specifically waived or relinquished by this Plan. The Reorganized 
Debtor shall have, retain, reserve, and be entitled to assert, all such claims, Causes of 
Action, rights of setoff, and other legal or equitable defenses that the Debtor had 
immediately before the Petition Date as fully as if the Chapter 11 Case had not been 
commenced, and all of the Reorganized Debtor’s legal and equitable rights respecting 
any claim that is not specifically waived or relinquished by this Plan may be asserted 
after the Effective Date to the same extent as if the Chapter 11 Case had not been 
commenced. No Person may rely on the absence of a specific reference in the Plan or the 
Disclosure Statement to any Cause of Action against them as any indication that the 
Debtor or the Reorganized Debtor, as applicable, will not pursue any and all available 
Causes of Action against such Person. The Debtor or the Reorganized Debtor, as 
applicable, expressly reserve all rights to prosecute any and all Causes of Action against 
any Person, in accordance with the Plan. From and after the Effective Date, the Debtor or 
the Reorganized Debtor, as applicable, shall have the exclusive right, authority, and 
discretion to determine and to initiate, file, prosecute, enforce, abandon, settle, 
compromise, release, withdraw, or litigate to judgment any Cause of Action and to 
decline to do any of the foregoing without further notice to or action, order, or approval 
of the Court. The Reorganized Debtor is deemed representatives of the Estate for the 
purpose of prosecuting any Claim or Cause of Action and any objections to Claims 
pursuant to 11 U.S.C. § 1123(b)(3)(B).  

Without limiting the scope of Article VI.E of the Plan, the Debtor has identified below 
certain specific Causes of Action, including (a) claims related to contracts and leases; (b) claims 

1  All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the 
Plan. 
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related to pending and possible litigation; and (c) claims related to accounts receivable and 
accounts payable.  
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Claims Related to Contracts and Leases 

Unless otherwise expressly released by the Plan, the Debtor reserves all Causes of Action 
based in whole or in part upon any and all contracts and/or leases to which the Debtor or 
Reorganized Debtor is a party or pursuant to which the Debtor or Reorganized Debtor has any 
rights whatsoever, regardless of whether such contract and/or lease is specifically identified 
herein, including, without limitation, claims and Causes of Action: (a) for overpayments, 
duplicate payments, improper holdbacks, deductions owing or improper deductions taken, 
deposits, warranties, guarantees, indemnities, recoupment or setoff; (b) for breach of contract, 
wrongful or improper termination, or failure to meet other contractual or regulatory obligations; 
(c) for failure to fully perform or to condition performance on additional requirements under 
contracts and/or leases with the Debtor or Reorganized Debtor; (d) for payments, back charges, 
deposits, holdbacks, reserves or other amounts owed by any creditor, utility, supplier, vendor, 
insurer, surety, factor, lender, service provider, lessor or other party; (e) counterclaims and 
defenses related to any contractual obligations; (f) any turnover actions arising under section 542 
or 543 of the Bankruptcy Code; (g) for unfair competition, interference with contract or potential 
business advantage, infringement of intellectual property or any tort claims; and (h) for any 
claims against the Debtor’s or Reorganized Debtor’s insurance carriers, including for payments 
or other amounts owed by such insurance carrier.  
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Claims, Defenses, Cross-Claims and 
Counter-Claims Related to Litigation and Possible Litigation 

The Debtor is party to or believes it may become party to litigation, arbitration or any 
other type of adversarial proceeding or dispute resolution proceeding, whether formal or 
informal, judicial or non-judicial. Unless otherwise expressly released by the Plan, the Debtor 
reserves all Causes of Action against or related to all entities that are party to or that may in the 
future become party to litigation, arbitration or any other type of adversarial proceeding or 
dispute resolution proceeding, whether formal or informal, judicial or non-judicial.  
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Claims Related to Accounts Receivable and Accounts Payable 

Unless otherwise expressly released by the Plan, the Debtor reserves all Causes of Action 
against or related to all entities that owe or that may in the future owe money to the Debtor or 
Reorganized Debtor regardless of whether such entity is explicitly identified in this Plan 
Supplement and any amendments thereto. Furthermore, the Debtor expressly reserves all Causes 
of Action against or related to all entities that assert or may assert that the Debtor or Reorganized 
Debtor owes money to them.  
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Schedule 1 

List of Pending Causes of Action
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Debtor is the 
Plaintiff/ 

Defendant 

Plaintiff/ 
Defendant Jurisdiction 

Date of Occurrence 
Giving Rise 

to Claim/ 
Cause of Action 

Opposing Counsel Description 

Defendant 
International Chartering 
Services, Inc. 
 

New York 
(U.S.D.C. 
S.D.N.Y.)/London 
(arbitration) 

Plaintiffs assert their 
claim began to accrue in 
or about March 2011.  
Defendants’ 
counterclaims arose on 
April 13, 2012, with the 
Plaintiffs’ filing of their 
complaint. 

Keane & Marlowe LLP 
197 Route 18, Suite 3000 
East Brunswick, NJ 08816 
United States 
Attn: Christopher P. 
Keane, Jr 
Phone: (732) 951-8300 

Plaintiff Brokers brought suit 
in New York state court on 
April 13, 2012, claiming 
breach by Debtor and 14 non-
debtor defendants of 
obligations to pay commissions 
with respect to 13 vessels 
chartered to Korea Line 
Corporation.  Defendants 
removed the case to the U.S. 
District Court for the Southern 
District of New York on May 
1, 2012 and moved to compel 
arbitration in London.  On May 
3, 2012, all Defendants 
demanded arbitration in 
London for damages for 
Plaintiffs’ breach of their 
obligation to arbitrate their 
claims.  The London 
arbitration has not yet 
proceeded. 

Defendant 
Peraco Chartering (USA) 
LLC 
 

New York 
(U.S.D.C. 
S.D.N.Y.)/London 
(arbitration) 

Plaintiffs assert their 
claim began to accrue in 
or about March 2011.  
Defendants’ 
counterclaims arose on 
April 13, 2012, with the 
Plaintiffs’ filing of their 
complaint. 

Keane & Marlowe LLP 
197 Route 18, Suite 3000 
East Brunswick, NJ 08816 
United States 
Attn: Christopher P. 
Keane, Jr 
Phone: (732) 951-8300 

Plaintiff Brokers brought suit 
in New York state court on 
April 13, 2012, claiming 
breach by Debtor and 14 non-
debtor defendants of 
obligations to pay commissions 
with respect to 13 vessels 
chartered to Korea Line 
Corporation.  Defendants 
removed the case to the U.S. 
District Court for the Southern 
District of New York on May 
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Debtor is the 
Plaintiff/ 

Defendant 

Plaintiff/ 
Defendant Jurisdiction 

Date of Occurrence 
Giving Rise 

to Claim/ 
Cause of Action 

Opposing Counsel Description 

1, 2012 and moved to compel 
arbitration in London.  On May 
3, 2012, all Defendants 
demanded arbitration in 
London for damages caused by 
Plaintiffs’ breach of their 
obligation to arbitrate their 
claims.  The London 
arbitration has not yet 
proceeded. 
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	Exhibit A
	New Eagle Charter
	Exhibit B
	New Eagle By-Laws
	Exhibit C
	New Eagle Equity Warrant Agreement
	Exhibit D
	Registration Rights Agreement
	Exhibit E
	Management Incentive Program
	General
	Purpose
	Administration
	Administration.  The Plan shall be administered by the Compensation Committee of the Company’s Board of Directors (the “Board”), or such other committee of the Board as may be designated by the Board to administer the Plan (the “Administrator”); provi...
	General Right of Delegation.  Except to the extent prohibited by applicable law, the applicable rules of a stock exchange or any charter, by-laws or other agreement governing the Administrator, the Administrator may delegate all or any part of its res...
	Indemnification.  No member of the Board, the Administrator or any officer or employee of the Company or any of its Subsidiaries or Affiliates (each such Person, a “Covered Person”) shall be liable for any action taken or omitted to be taken or any de...
	Delegation of Authority to Senior Officers.  The Administrator may, in accordance with and subject to the terms of Section 1.2(b), delegate, on such terms and conditions as it determines, to one or more senior officers of the Company the authority to ...
	Awards to Non-Employee Directors.  Notwithstanding anything to the contrary contained herein, the Board may, in its sole discretion, at any time and from time to time, grant Awards to Non-Employee Directors or administer the Plan with respect to such ...

	Persons Eligible for Awards
	Types of Awards
	Shares Available for Awards; Adjustments for Changes in Capitalization
	Maximum Number.  Subject to adjustment as provided in Section 1.5(c), the aggregate number of shares of common stock of the Company, par value $0.01 (“Common Stock”), with respect to which Awards may at any time be granted under the Plan shall be [___...
	Source of Shares.  Shares issued pursuant to the Plan may be authorized but unissued Common Stock or treasury shares.  The Administrator may direct that any stock certificate evidencing shares issued pursuant to the Plan shall bear a legend setting fo...
	Adjustments.
	In the event that any dividend or other distribution (whether in the form of cash, Company shares, other securities or other property), stock split, reverse stock split, reorganization, merger, consolidation, split-up, combination, repurchase or excha...
	The Administrator is authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring events (including the events described in Section 1.5(c)(i) or the occurrence of a Chang...
	In the event of (A) a Change in Control, (B) a dissolution or liquidation of the Company, (C) a sale of all or substantially all the Company’s assets or (D) a merger, reorganization or consolidation involving the Company or one of its Subsidiaries, th...
	provide that outstanding options, stock appreciation rights, restricted stock units (including any related dividend equivalent right) and/or other Awards granted under the Plan shall either continue in effect, be assumed or an equivalent award shall b...
	cancel, effective immediately prior to the occurrence of such event, options, stock appreciation rights, restricted stock units (including each dividend equivalent right related thereto) and/or other Awards granted under the Plan outstanding immediate...
	notify the holder of an option or stock appreciation right in writing or electronically that each option and stock appreciation right shall be fully vested and exercisable for a period of 30 days from the date of such notice, or such shorter period as...

	In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in the preceding provisions of this Section 1.5(c):
	The number and type of securities or other property subject to each outstanding Award and the Exercise Price or grant price thereof, if applicable, shall be equitably adjusted;
	The Administrator shall make such equitable adjustments, if any, as the Administrator may deem appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of shares that may be issued under the Plan (including, but n...

	Notwithstanding anything to the contrary in this Plan or in any Award Agreement, no dividends will be paid on any Awards as a result of any dividends paid on the Common Stock from the proceeds of the Company’s New Exit Financing Facility (as defined i...

	Individual Limit.  Except for the limits set forth in this Section 1.5(d) and Section 2.11(f)(vi), as applicable, no provision of this Plan shall be deemed to limit the number or value of shares of Common Stock with respect to which the Administrator ...

	Definitions of Certain Terms
	“Affiliate” shall mean, with respect to any Person, any other Person (directly or indirectly) controlling, controlled by or under common control with such Person or any other Person designated by the Administrator in which any Person has an interest.
	“Change in Control” shall mean the occurrence of any of the following events: (A) the acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the 1934 Act) of beneficial ownership (within the meaning of Ru...
	“Equity Restructuring” shall mean a non-reciprocal transaction between the Company and its stockholders, such as a stock dividend, stock split, reverse stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash divid...
	“Exercise Price” shall mean (i) in the case of options, the price specified in the applicable Award Agreement as the price-per-share at which such share can be purchased pursuant to the option or (ii) in the case of stock appreciation rights, the pric...
	The “Fair Market Value” of a share of Common Stock on any day shall be the closing price on the Nasdaq Stock Market, or such other primary stock exchange upon which shares are then listed, as reported for such day in The Wall Street Journal (or, if no...
	Unless otherwise set forth in the applicable Award Agreement, in connection with a termination of employment or consultancy relationship or a dismissal from Board membership, for purposes of the Plan, the term “for Cause” shall be defined as follows:
	if there is an employment, severance, consulting, change in control or other agreement governing the relationship between the grantee, on the one hand, and the Company or a Subsidiary, on the other hand, that contains a definition of “cause” (or simil...
	if the preceding clause (i) is not applicable to the grantee, for purposes of the Plan, the term “for Cause” shall mean any of the following:
	any failure by the grantee substantially to perform the grantee’s employment or consulting or Board membership duties;
	any excessive unauthorized absenteeism by the grantee;
	any refusal by the grantee to obey the lawful orders of the Board or any other Person to whom the grantee reports;
	any act or omission by the grantee that is or may be injurious to the Company or any of its Affiliates, whether monetarily, reputationally or otherwise;
	any act by the grantee that is inconsistent with the best interests of the Company or any of its Affiliates;
	the grantee’s gross negligence that is injurious to the Company or any of its Affiliates, whether monetarily, reputationally or otherwise;
	the grantee’s material violation of any of the Company’s policies, including, without limitation, those policies relating to discrimination or sexual harassment;
	the grantee’s material breach of his or her employment or service contract with the Company or any of its Affiliates;
	the grantee’s unauthorized (1) removal from the premises of the Company or any of its Affiliates of any document (in any medium or form) relating to the Company or any of its Affiliates or the customers or clients of the Company or any of its Affiliat...
	the grantee’s being convicted of, or entering a plea of guilty or nolo contendere to, any crime that constitutes a felony or involves moral turpitude; and
	the grantee’s commission of any act involving dishonesty or fraud.


	The term “incentive stock option” shall mean an option that is intended to qualify for special federal income tax treatment pursuant to Sections 421 and 422 of the Code as now constituted or subsequently amended, or pursuant to a successor provision o...
	Unless otherwise set forth in the applicable Award Agreement, “Disability” shall mean the grantee’s being unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected t...
	“Performance Compensation Award” shall mean any Award designated by the Administrator as a Performance Compensation Award pursuant to Section 2.11 of the Plan.
	“Performance Criteria” shall mean the criterion or criteria that the Administrator shall select for purposes of establishing the Performance Goal(s) for a Performance Period with respect to any Performance Compensation Award under the Plan.
	“Performance Formula” shall mean, for a Performance Period, the one or more objective formulas applied against the relevant Performance Goal to determine, with regard to the Performance Compensation Award of a particular Plan participant, whether all,...
	“Performance Goal” shall mean, for a Performance Period, the one or more goals established by the Administrator for the Performance Period based upon the Performance Criteria.
	“Performance Period” shall mean the one or more periods of time as the Administrator may select over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Plan participant’s right to and the payment of...
	“Person” shall mean any individual, firm, corporation, partnership, limited liability company, trust, incorporated or unincorporated association, joint venture, joint stock company, governmental body or other entity of any kind.
	“Repricing” shall mean (i) lowering the Exercise Price of an option or a stock appreciation right after it has been granted, (ii) the cancellation of an option or a stock appreciation right in exchange for cash or another Award when the Exercise Price...
	“Subsidiary” shall mean any entity in which the Company, directly or indirectly, has a 50% or more equity interest.


	Awards Under The Plan
	Agreements Evidencing Awards
	Grant of Stock Options and Stock Appreciation Rights
	Stock Option Grants.  The Administrator may grant stock options (“options”) to purchase shares of Common Stock from the Company to such Key Persons, and in such amounts and subject to such vesting and forfeiture provisions and other terms and conditio...
	Stock Appreciation Right Grants; Types of Stock Appreciation Rights.  The Administrator may grant stock appreciation rights to such Key Persons, and in such amounts and subject to such vesting and forfeiture provisions and other terms and conditions, ...
	Nature of Stock Appreciation Rights.  The grantee of a stock appreciation right shall have the right, subject to the terms of the Plan and the applicable Award Agreement, to receive from the Company an amount equal to (i) the excess of the Fair Market...
	Option Exercise Price.  Each Award Agreement with respect to an option shall set forth the Exercise Price of such Award and, unless otherwise specifically provided in the Award Agreement, the Exercise Price of an option shall equal the Fair Market Val...

	Exercise of Options and Stock Appreciation Rights
	Timing and Extent of Exercise.  Options and stock appreciation rights shall be exercisable at such times and under such conditions as determined by the Administrator and set forth in the corresponding Award Agreement, but in no event shall any portion...
	Notice of Exercise.  An option or stock appreciation right shall be exercised by the filing of a written notice with the Company or the Company’s designated exchange agent (the “Exchange Agent”), on such form and in such manner as the Administrator sh...
	Payment of Exercise Price.  Any written notice of exercise of an option shall be accompanied by payment for the shares being purchased.  Such payment shall be made:  (i) by certified or official bank check (or the equivalent thereof acceptable to the ...
	Delivery of Certificates Upon Exercise.  Subject to Sections 3.2, 3.4 and 3.13, promptly after receiving payment of the full option Exercise Price, or after receiving notice of the exercise of a stock appreciation right for which the Administrator det...
	No Stockholder Rights.  No grantee of an option or stock appreciation right (or other Person having the right to exercise such Award) shall have any of the rights of a stockholder of the Company with respect to shares subject to such Award until the i...

	Termination of Employment/Service; Death Subsequent to a Termination of Employment/Service
	General Rule.  Except to the extent otherwise provided in the applicable Award Agreement or except to the extent otherwise provided in paragraphs (b), (c), (d), (e) or (f) of this Section 2.4, each outstanding option or stock appreciation right held b...
	Dismissal “for Cause”.  If a grantee incurs a termination of employment or consultancy relationship with the Company and its Subsidiaries or dismissal from the Board, in either case “for Cause”, all options and stock appreciation rights not theretofor...
	Retirement.  If a grantee incurs a termination of employment with the Company and its Subsidiaries as the result of his or her retirement (as defined below), then any outstanding option or stock appreciation right shall immediately become exercisable ...
	Disability.  If a grantee incurs a termination of employment or consultancy relationship with the Company and its Subsidiaries or a dismissal from the Board by reason of a Disability, then any outstanding option or stock appreciation right shall immed...
	Death.
	Termination of Employment/Service as a Result of Grantee’s Death.  If a grantee incurs a termination of employment or consultancy relationship with the Company and its Subsidiaries or leaves the Board as the result of his or her death, then any outsta...
	Restrictions on Exercise Following Death.  Any such exercise of an Award following a grantee’s death shall be made only by the grantee’s executor or administrator or other duly appointed representative reasonably acceptable to the Administrator, unles...

	Administrator Discretion.  The Administrator may, in writing, waive or modify the application of the foregoing provisions of this Section 2.4, it being understood that any such action shall be subject to the provisions in Section 3.1(c) requiring cons...

	Transferability of Options and Stock Appreciation Rights
	Grant of Restricted Stock
	Restricted Stock Grants.  The Administrator may grant restricted shares of Common Stock to such Key Persons, in such amounts and subject to such vesting and forfeiture provisions and other terms and conditions as the Administrator shall determine, sub...
	Issuance of Stock Certificate.  Promptly after a grantee accepts a restricted stock Award in accordance with Section 2.6(a), subject to Sections 3.2, 3.4 and 3.13, the Company or its Exchange Agent shall issue to the grantee a stock certificate or sto...
	Custody of Stock Certificate.  Unless the Administrator shall otherwise determine, any stock certificates issued evidencing shares of restricted stock shall remain in the possession of the Company (or such other custodian as may be designated by the A...
	Nontransferability.  Shares of restricted stock may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of prior to the lapsing of all restrictions thereon, except as otherwise specifically provided in this Plan or the appl...
	Consequence of Termination of Employment/Service.  Unless otherwise set forth in the applicable Award Agreement, (i) a grantee’s termination of employment or consultancy relationship with the Company and its Subsidiaries or dismissal from the Board fo...

	Grant of Restricted Stock Units
	Restricted Stock Unit Grants.  The Administrator may grant restricted stock units to such Key Persons, and in such amounts and subject to such vesting and forfeiture provisions and other terms and conditions, as the Administrator shall determine, subj...
	Dividend Equivalents.  The Administrator may include in any Award Agreement with respect to a restricted stock unit a dividend equivalent right entitling the grantee to receive amounts equal to the ordinary dividends that would be paid, during the tim...
	Consequence of Termination of Employment/Service.  Unless otherwise set forth in the applicable Award Agreement, (i) a grantee’s termination of employment or consultancy relationship with the Company and its Subsidiaries or dismissal from the Board fo...
	No Stockholder Rights.  No grantee of a restricted stock unit shall have any of the rights of a stockholder of the Company with respect to such Award unless and until a stock certificate is issued with respect to such Award upon the vesting of such Aw...
	Transferability of Restricted Stock Units.  Except as otherwise specifically provided in this Plan or the applicable Award Agreement evidencing a restricted stock unit, no restricted stock unit granted under the Plan may be sold, assigned, transferred...

	Grant of Unrestricted Stock
	Other Stock-Based Awards
	Dividend Equivalents
	Performance Compensation Awards
	General.  The Administrator shall have the authority, at the time of grant of any Award, to designate such Award (other than options and stock appreciation rights) as a Performance Compensation Award in order to qualify such Award as “qualified perfor...
	Eligibility.  The Administrator will, in its sole discretion, designate within the first 90 days of a Performance Period (or, if shorter, within the maximum period allowed under Section 162(m) of the Code) which Key Persons will be eligible to receive...
	Discretion of Administrator with Respect to Performance Compensation Awards.  With regard to a particular Performance Period, the Administrator shall have full discretion to select the length of such Performance Period, the type(s) of Performance Comp...
	Performance Criteria.  Notwithstanding the foregoing, the Performance Criteria that will be used to establish the Performance Goal(s) shall be based on the attainment of specific levels of performance of the Company or any of its Subsidiaries, Affilia...
	Performance Goals.  The Administrator is authorized at any time during the first 90 days of a Performance Period (or, if shorter, within the maximum period allowed under Section 162(m) of the Code), or any time thereafter (but only to the extent the e...
	Payment of Performance Compensation Awards.
	Condition to Receipt of Payment.  An Award recipient must be employed by the Company on the last day of a Performance Period to be eligible for payment in respect of a Performance Compensation Award for such Performance Period.  Notwithstanding the fo...
	Limitation.  An Award recipient shall be eligible to receive payments in respect of a Performance Compensation Award only to the extent that (A) the Performance Goal(s) for such period are achieved and certified by the Administrator in accordance with...
	Certification.  Following the completion of a Performance Period, the Administrator shall meet to review and certify in writing whether, and to what extent, the Performance Goals for the Performance Period have been achieved and, if so, to calculate a...
	Negative Discretion.  In determining the actual size of an individual Performance Compensation Award for a Performance Period, the Administrator may reserve in the applicable Award Agreement the ability to reduce or eliminate the amount of the Perform...
	Timing of Award Payments.  The Performance Compensation Awards granted for a Performance Period shall be paid to Award recipients as soon as administratively possible following completion of the certifications required by Section 2.11, but in any even...
	Maximum Award Payable.  Notwithstanding any provision contained in this Plan to the contrary, the maximum Performance Compensation Award that may be granted to any one Key Person under the Plan in any fiscal year of the Company is [___]6F  shares of C...
	Discretion.  In no event shall any discretionary authority granted to the Administrator by the Plan be used to (A) grant or provide payment in respect of Performance Compensation Awards for a Performance Period if the Performance Goals for such Perfor...



	Miscellaneous
	Amendment of the Plan; Modification of Awards
	Amendment of the Plan.  The Board may from time to time suspend, discontinue, revise or amend the Plan in any respect whatsoever, except that no such amendment shall materially impair any rights or materially increase any obligations under any Award t...
	Stockholder Approval Requirement.  Stockholder approval shall be required with respect to any amendment to the Plan that (i) expands the types of Awards available under the Plan (provided such approval shall not be required if the Company is a “foreig...
	Modification of Awards.  The Administrator also may amend any outstanding Award Agreement in any manner, including, without limitation, by amendment which would:  (i) cancel an Award, (ii) accelerate the time or times at which the Award becomes unrest...
	Repricing.  The Board and/or the Administrator shall be permitted and authorized to modify or amend the Plan and/or any Awards granted under the Plan, or to take any other action, that results in a Repricing of then-outstanding Awards, provided that R...

	Consent Requirement
	No Plan Action Without Required Consent.  If the Administrator shall at any time determine that any Consent (as defined below) is necessary or desirable as a condition of, or in connection with, the granting of any Award under the Plan, the issuance o...
	Consent Defined.  The term “Consent” as used herein with respect to any Plan Action means (i) any and all listings, registrations or qualifications in respect thereof upon any securities exchange or under any federal, state or local law, rule or regul...

	Nonassignability
	Taxes
	Withholding.  A grantee or other Award holder under the Plan shall be required to pay, in cash, to the Company, and the Company and its Affiliates shall have the right and are hereby authorized to withhold from any Award, from any payment due or trans...
	Liability for Taxes.  Grantees and holders of Awards are solely responsible and liable for the satisfaction of all taxes and penalties that may arise in connection with Awards (including, without limitation, any taxes arising under Sections 409A and 4...

	Operation and Conduct of Business
	No Rights to Awards
	Right of Discharge Reserved
	Non-Uniform Determinations
	Other Payments or Awards
	Headings
	Effective Date and Term of Plan
	Adoption; Stockholder Approval.  The Plan was adopted by the Board on [   ], and approved by the Company’s stockholders on [   ].  The Board may, but need not, make the granting of any Awards under the Plan subject to the approval of the Company’s sto...
	Termination of Plan.  The Board may terminate the Plan at any time.  All Awards made under the Plan prior to its termination shall remain in effect until such Awards have been satisfied or terminated in accordance with the terms and provisions of the ...

	Restriction on Issuance of Stock Pursuant to Awards
	Requirement of Notification of Election Under Section 83(b) of the Code or Upon Disqualifying Disposition Under Section 421(b) of the Code
	Notification of Election Under Section 83(b) of the Code.  If an Award recipient, in connection with the acquisition of Company shares under the Plan, makes an election under Section 83(b) of the Code (to include in gross income in the year of transfe...
	Notification of Disqualifying Disposition of Incentive Stock Options.  If an Award recipient shall make any disposition of Company shares delivered pursuant to the exercise of an incentive stock option under the circumstances described in Section 421(...

	Severability
	Sections 409A and 457A
	Forfeiture; Clawback
	No Trust or Fund Created
	No Fractional Shares
	Governing Law

	Exhibit F
	New Eagle MIP Primary Equity Agreements
	1. Grant of Restricted Stock
	2. Vesting
	3. Restrictions
	4. Termination of Employment
	Generally.  Except as provided below, upon the Participant’s termination of employment, the Participant’s Restricted Stock shall be treated as provided in Section 2.6(e) of the Plan.
	Without Cause, for Good Reason, or On Account of Death or Disability.  If the Participant’s employment is terminated by the Company without Cause, by the Participant for Good Reason (as defined below), or on account of death or Disability, then the Pa...
	For purposes of the foregoing, “Good Reason” shall have the meaning set forth in the Employment Agreement between the Company and the Participant, dated [__].

	5. Voting; Dividends.  The Participant shall have the right to vote the Restricted Stock prior to vesting.  Except as provided in Section 1.5(c)(iv) of the Plan, the Participant shall receive payment of dividends with respect to the Restricted Stock, ...
	6. Notification of Election Under Section 83(b) of the Code.  If the Participant makes an election under Section 83(b) of the Code (to include in gross income in the year of transfer the amounts specified in Section 83(b) of the Code), the Participant...
	7. Restricted Stock Award Agreement Subject to Plan
	8. No Rights to Continuation of Employment
	9. Tax Withholding
	10. Governing Law
	11. Restricted Stock Award Agreement Binding on Successors
	12. No Assignment
	13. Necessary Acts
	14. Entire Restricted Stock Award Agreement
	15. Headings
	16. Counterparts
	17. Amendment
	Exhibit G
	New Eagle MIP Option Agreements
	1. Grant of Options
	2. Vesting
	3. Exercise Price.  The exercise price per share of the option shall be $[__]10F  (the “Exercise Price”).
	4. Restrictions
	5. Termination of Employment
	(a) Generally.  Except as provided below, if the Participant’s employment is terminated for any reason, then (i) exercise of the Option may be made only to the extent that the Participant was entitled to exercise the Option on the date of termination ...
	(b) For Cause.  If the Participant’s employment is terminated by the Company for Cause, all of the Participant’s unvested Options not theretofore exercised shall immediately terminate upon such termination of employment.
	(c) On Account of Death or Disability.  If the Participant’s employment is terminated on account of death or Disability, then the Option shall immediately become vested and exercisable as though the Participant had remained employed with the Company f...
	(d) Without Cause or for Good Reason.  If the Participant’s employment is terminated by the Company without Cause, or by the Participant for Good Reason (as defined below), then the Option shall immediately become vested and exercisable as though the ...
	For purposes of the foregoing, “Good Reason” shall have the meaning set forth in the Employment Agreement between the Company and the Participant, dated [__].
	(e) Change in Control.  For purposes of Section 1.5(c)(iii)(1) of the Plan, notwithstanding anything therein to the contrary, the Participant will have the right to exercise any Award until the earlier of the original expiration date of the Award or o...

	6. Exercise of the Option:
	(a) Timing and Extent of Exercise.  The Option and stock shall be exercisable as set for in this Option Award Agreement, but, except as provided in Section 3.12(b) of the Plan, no portion of the Option shall be exercisable subsequent to the seventh an...
	(b) Notice of Exercise.  The Option may be exercised by the filing of a written notice with the Company or the Company’s designated exchange agent (the “Exchange Agent”), on such form and in such manner as the Administrator shall prescribe.
	(c) Payment of Exercise Price.  Any written notice of exercise of the Option shall be accompanied by payment for the shares being purchased.  Such payment may be made, in the Participant’s discretion:  (i) by certified or official bank check (or the e...
	(d) Delivery of Certificates Upon Exercise.  Subject to the Plan, promptly after receiving payment of the Exercise Price, the Company or its Exchange Agent shall (i) deliver to the Participant, or to such other Person as may then have the right to exe...

	7. No Stockholder Rights.  The Participant shall not have any of the rights of a stockholder of the Company with respect to shares subject to the Option until the issuance of a stock certificate to the Participant, or such other applicable Person, for...
	8. Option Award Agreement Subject to Plan
	9. No Rights to Continuation of Employment
	10. Transferability.  The Participant may transfer the Option to (i) the Participant’s Immediate Family Members, (ii) a trust or trusts for the exclusive benefit of such Immediate Family Members or (iii) any other parties approved by the Administrator.
	11. Tax Withholding
	12. Governing Law
	13. Option Award Agreement Binding on Successors
	14. No Assignment
	15. Necessary Acts
	16. Entire Option Award Agreement
	17. Headings
	18. Counterparts
	19. Amendment
	Exhibit H
	Identity and Affiliations of the Officers and Members of the New Board of the Reorganized Debtor

	Identity and Affiliations of the Officers and Members of the New Board of the Reorganized Debtor
	[To Be Provided Prior To The Confirmation Hearing]
	Exhibit I
	New CEO Employment Agreement
	1. Employment Term
	2. Terms of Employment
	(a) Position and Duties.
	(i) During the Employment Term, the Executive shall serve as the Chief Executive Officer of the Company, with such duties and responsibilities as are commensurate with such position, and shall report to the Board.  In addition, during the Employment T...
	(ii) During the Employment Term, the Executive shall devote substantially all of his business time and attention to the business and affairs of the Company and the Parent and use his reasonable best efforts to faithfully perform his duties and respons...

	(b) Compensation and Benefits.
	(i) Base Salary.  During the Employment Term, the Executive shall receive an annualized base salary (“Annual Base Salary”) of not less than $850,000 payable pursuant to the Company’s normal payroll practices.  During the Employment Term, the current A...
	(ii) Annual Bonus.  For each calendar year of the Company completed during the Employment Term, the Executive shall be eligible to receive a discretionary cash bonus (“Annual Bonus”) as determined by the Compensation Committee of the Board (the “Commi...
	(iii) Equity Compensation Plans.  During the Employment Term, the Executive shall be eligible to receive equity-incentive compensation in the Parent to be awarded in the sole discretion of the Committee at levels commensurate with the benefits provide...
	(iv) Initial Equity Grants.  Effective as of the Effective Date, the Company shall grant Executive [___] shares of restricted stock, an option to purchase [___] shares of common stock at an exercise price of $[__]11F , and an option to purchase [___] ...
	(v) Benefits.  During the Employment Term, the Company shall provide the Executive with participation in such benefit plans and fringe benefits as it provides generally to similarly situated senior executives, all in accordance with the eligibility pr...
	(vi) Expense Reimbursement.  During the Employment Term, the Executive shall, upon submission of adequate documentary evidence reasonably satisfactory to the Company, be entitled to reimbursement of reasonable and necessary out-of-pocket expenses incu...
	(vii) Vacation.  During the Employment Term, the Executive shall be eligible for paid vacation in accordance with the policies of the Company as may be in effect from time to time for senior officers generally; provided, however, that during each full...
	(viii) Life Insurance.  The Company shall continue to provide the Executive with a life insurance policy during the Employment Term of this Agreement, as determined by mutual agreement of the Company and the Executive.


	3. Termination of Employment
	(a) Death or Disability.  The Executive’s employment shall terminate automatically upon the Executive’s death during the Employment Term.  If the Company determines in good faith that the Disability of the Executive has occurred during the Employment ...
	(b) Cause.  The Company may terminate the Executive’s employment during the Employment Term either with or without Cause by providing a Notice of Termination to the Executive, provided that if such termination is with Cause, such Notice of Termination...
	(i) the Executive’s continuing refusal to perform his duties or to follow a lawful direction of the Board;
	(ii) the Executive’s intentional act or acts of dishonesty which Executive intended to result in his personal, more-than-immaterial enrichment;
	(iii) the Executive’s documented willful malfeasance or willful misconduct in connection with his employment or Executive’s willful and deliberate insubordination; or
	(iv) the Executive is convicted of a felony or the Executive enters a plea of nolo contendere to a felony.

	(c) The Executive’s employment may be terminated by the Executive for Good Reason if (x) an event or circumstance set forth in the clauses of this Section 3(c) occurs and the Executive provides the Company with written notice within 90 days after the ...
	(i) a material diminution by the Company in the Executive’s Base Salary;
	(ii) a material diminution by the Company in the Executive’s Annual Bonus;
	(iii) a material diminution in the Executive’s authority, duties, or responsibilities; provided, that, the Executive’s removal as Chairman of the Board shall not be deemed Good Reason; provided further, however, that the Executive’s removal from membe...
	(iv) a requirement that the Executive report to a corporate officer or employee instead of reporting directly to the Board;
	(v) a material diminution in the budget over which the Executive retains authority;
	(vi) a material change in the geographic location at which the Executive must perform the services; or
	(vii) any other action or inaction that constitutes a material breach of the terms of the Executive’s Agreement.

	(d) Voluntary Termination.  The Executive may voluntarily terminate his employment without Good Reason and such termination shall not be deemed to be a breach of this Agreement.
	(e) Notice of Termination.  Any termination by the Company for Cause, without Cause or for Disability, or by the Executive for Good Reason or without Good Reason, shall be communicated by Notice of Termination to the other party hereto given in accord...
	(f) Date of Termination.  “Date of Termination” means the date specified in the Notice of Termination.
	(g) Resignation from All Positions.  Notwithstanding any other provision of this Agreement, upon the termination of the Executive’s employment for any reason, the Executive shall immediately resign as of the Date of Termination from all positions that...
	(h) Separation From Service Under Section 409A.  Notwithstanding the foregoing, the Executive will not be entitled to the benefits provided in Section 4 on account of a Date of Termination unless the Executive has incurred a “separation from service” ...

	4. Obligations of the Company upon Termination
	(a) Good Reason; Other Than for Cause.  If, during the Employment Term, (1) the Company shall terminate the Executive’s employment other than for Cause, death or Disability or (2) the Executive shall terminate employment for Good Reason:
	(i) the Company shall pay to the Executive in a lump sum in cash within 60 days (except as specifically provided in Section 4(a)(i)(A)(3) and 4(a)(iii)) after the Date of Termination, or if later, as provided in Section 6 below, the aggregate of the f...
	A. the sum of (1) the Executive’s accrued but unpaid Annual Base Salary and any accrued but unused vacation pay through the Date of Termination, (2) the Executive’s business expenses that are reimbursable pursuant to Section 2(b)(vii) but have not bee...
	B. the amount equal to the product of (x) two and (y) the sum of (I) the Executive’s Annual Base Salary and (II) the Additional Bonus (as defined below); and
	(ii) for two years after the Executive’s Date of Termination, the Company shall continue medical and life insurance benefits to the Executive (and, if applicable, to any dependents of the Executive who received such benefits under his coverage prior t...
	(iii) all equity awards in the Parent held by the Executive (“Equity Awards”) shall vest as if the Executive remained employed for an additional year beyond the Date of Termination; provided, that, in all cases, the Executive shall vest in the Equity ...

	(b) Cause; Other than for Good Reason.  If the Executive’s employment shall be terminated for Cause or if the Executive terminates his employment without Good Reason during the Employment Term, this Agreement shall terminate without further obligation...
	(c) Death.  If the Executive’s employment is terminated by reason of the Executive’s death during the Employment Term, this Agreement shall terminate without further obligations to the Executive’s legal representatives under this Agreement, other than...
	(d) Disability.  If the Executive’s employment is terminated by reason of the Executive’s Disability during the Employment Term, this Agreement shall terminate without further obligations to the Executive, other than:  (i) the obligation to pay or pro...
	(e) Vesting of Equity on Death or Disability.  With respect to Executive’s Equity Awards, if the Executive’s employment is terminated by reason of death or Disability, such awards shall vest as provided in the first sentence of Section 4(a)(iii) above...

	5. Section 280G
	(a) Notwithstanding any other provisions in this Agreement, in the event that any payment or benefit received or to be received by the Executive (including any payment or benefit received in connection with a change in control of the Parent or the Com...
	(b) In the case of a reduction in the Total Payments, the Total Payments will be reduced in the following order:  (i) payments that are payable in cash that are valued at full value under Treasury Regulation Section 1.280G-1, Q&A 24(a) will be reduced...
	(c) For purposes of determining whether and the extent to which the Total Payments will be subject to the Excise Tax: (i) no portion of the Total Payments the receipt or enjoyment of which the Executive shall have waived at such time and in such manne...
	(d) At the time that payments are made under this Agreement, the Company will provide the Executive with a written statement setting forth the manner in which such payments were calculated and the basis for such calculations, including any opinions or...

	6. Section 409A – Six Month Delay on Separation From Service if Required
	7. Full Settlement
	8. Covenants
	(a) Nonsolicitation and Noncompetition.
	(i) Nonsolicitation.  During the “Restricted Period” (as defined below), the Executive, on his own behalf or on behalf of any other person, partnership, corporation or other entity, will not, directly or indirectly, (i) intentionally solicit or induce...
	(ii) Noncompetition.  During the Restricted Period, the Executive shall not engage in any Competitive Activity (as defined below).  If the Executive engages in Competitive Activity in breach of this Section following the Date of Termination, then the ...

	(b) Property of the Company.
	(i) Proprietary Information.  All right, title and interest in and to “Proprietary Information” (as defined below) will be and shall remain the sole and exclusive property of the Company.  The Executive will not remove from the Company’s offices or pr...
	“Proprietary Information” means any and all information of the Company or of any subsidiary of the Company.  Such Proprietary Information shall include, but shall not be limited to, the following items and information relating to the following items: ...
	(ii) Intellectual Property.  The Executive agrees that all “Intellectual Property” (as defined below) will be considered “works made for hire” as that term is defined in Section 101 of the Copyright Act (17 U.S.C. § 101) and that all right, title and ...

	(c) Interpretation; Severability.  The Executive has carefully considered the possible effects on the Executive of the confidentiality provisions and the other obligations contained in this Agreement and the Executive recognizes that the limitations a...
	(d) Calculation of Time.  The time period covered by the restrictive covenants contained in this Section 8 shall not include any period(s) of violation of any restrictive covenant.
	(e) Independent Covenants.  The covenants set forth in this Section 8 shall be construed as an agreement independent of any other provision in this Agreement, and the existence of any potential or alleged claim or cause of action of the Executive agai...
	(f) Injunction; Specific Performance.  The Executive acknowledges that if he were to breach any of the provisions of this Section 8, it would result in an immediate and irreparable injury to the legitimate business interests of the Company for which m...

	9. Successors
	10. Miscellaneous
	(a) This Agreement will be governed by the laws of the State of New York.  All actions arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or federal court sitting the Borough of Manhattan in Th...
	(b) Notices under this Agreement must be in writing and will be deemed to have been given (i) when personally delivered or (ii) three business days after mailed by U.S. registered or certified mail, return receipt requested and postage prepaid, and wi...
	(c) The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement.
	(d) The Company may withhold from any amounts payable under this Agreement such federal, state or local income taxes to the extent the same required to be withheld pursuant to any applicable law or regulation.
	(e) Subject to the provisions of Section 3(c), the Executive’s or the Company’s failure to insist upon strict compliance with any provision of this Agreement or the failure to assert any right the Executive, the Company or the Parent may have hereunde...
	(f) From and after the Effective Date, this Agreement shall supersede any other employment agreement or understanding between the parties with respect to the subject matter hereof except as otherwise specifically set forth in this Agreement.
	(g) Notwithstanding any other provisions in this Agreement to the contrary, any incentive-based compensation, or any other compensation, paid to the Executive pursuant to this Agreement or any other agreement or arrangement with the Company, which is ...

	11. Director’s and Officer’s Insurance; Indemnification
	(a) The Company shall indemnify the Executive, to the fullest extent permitted by applicable law, against all costs, charges and expenses incurred or sustained by the Executive, including the cost and expenses of legal counsel, in connection with any ...
	(b) The Executive shall be covered during the entire term of this Agreement and thereafter for at least six (6) years by officer and director liability insurance in amounts and on terms similar to that afforded to other executives and/or directors of ...
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