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

Arrangements of Certain Officers. 

Presidio Property Trust, Inc. 2017 Incentive Award Plan 

Effective as of October 18, 2017, Presidio Property Trust, Inc. (formerly known as NetREIT, Inc.) (the “Company”) adopted the 

Presidio Property Trust, Inc. 2017 Incentive Award Plan (the “Incentive Award Plan”), under which the Company may grant cash and 

equity incentive awards to eligible service providers in order to motivate, attract and retain the talent for which the Company competes. 

The material terms of the Incentive Award Plan are summarized below. 

Eligibility and Administration. The Company’s employees, consultants and directors (including employees, consultants and 

directors of the Company’s subsidiaries) are eligible to receive awards under the Incentive Award Plan. The Incentive Award Plan will 

be administered by the Board of Directors of the Company (the “Board”) with respect to awards to non-employee directors and by the 

Compensation Committee of the Board (the “Compensation Committee”) with respect to other participants. 

Size of Share Reserve; Limitations on Awards. The total number of shares reserved for issuance pursuant to awards under the 

Incentive Award Plan will be 1,100,000 shares, which may be issued as shares of the Company’s Series A or its to-be-created Series C 

common stock, as determined by the plan administrator, provided that, from and after the date on which the Company’s Series C 

common stock becomes publicly listed, only shares of Series C common stock may be issued. Shares that are potentially deliverable 

under an award that expires or is cancelled, forfeited, settled for cash or otherwise terminated without delivery of such shares will, to 

the extent of such expiration, cancelation, forfeiture, cash settlement or termination, again be available for new grants under the 

Incentive Award Plan, and shares withheld by the Company in payment of the exercise price or taxes relating to any award will again be 

available for new grants under the Incentive Award Plan. However, the following shares may not be used again for grant under the 

Incentive Award Plan: (a) previously owned shares tendered by a participant to satisfy exercise price or tax withholding obligations 

associated with an award; and (b) shares purchased on the open market with the cash proceeds from the exercise of options. 

The maximum number of shares of the Company’s common stock that may be subject to one or more awards granted to any one 

participant pursuant to the Incentive Award Plan during any calendar year is 1,100,000 shares and the maximum amount that may be 

paid under a cash award pursuant to the Incentive Award Plan to any one participant during any calendar year period is $5,000,000. 

The plan administrator may establish compensation for the Company’s non-employee directors in accordance with the Incentive 

Award Plan, including the terms, conditions and amounts of all such compensation. However, subject to certain exceptions, the sum of 

any cash compensation and the value of awards granted to a non-employee director as compensation for services as a non-employee 

director during any calendar year may not exceed $500,000, increased to $800,000 for the non-employee director’s initial year of 

service. 

Awards. The Incentive Award Plan provides for the grant of stock options, restricted stock, performance bonuses, dividend 

equivalents, stock payments, restricted stock units, performance shares, other incentive awards and stock appreciation rights. All awards 

under the Incentive Award Plan will be set forth in award agreements, which will detail all terms and conditions of the awards, 

including any applicable vesting and payment terms and post-termination exercise limitations. Awards will be settled in shares of the 

Company’s common stock or cash, as determined by the plan administrator. 

Certain Transactions. The plan administrator has broad discretion to take action under the Incentive Award Plan, as well as make 

adjustments to the terms and conditions of existing and future awards, to prevent the dilution or enlargement of intended benefits and 

facilitate necessary or desirable changes in the event of certain transactions and events affecting the Company’s common stock, such as 

stock dividends, stock splits, mergers, acquisitions, consolidations and other corporate transactions. In addition, in the event of certain 

non-reciprocal 



transactions with the Company’s stockholders known as “equity restructurings,” the plan administrator will make equitable adjustments 

to the Incentive Award Plan and outstanding awards. In the event of a “change in control” of the Company (as defined in the Incentive 

Award Plan), to the extent that the surviving entity declines to assume or substitute outstanding awards or it is otherwise determined 

that awards will not be assumed or substituted, the plan administrator shall cause the awards to become fully vested and exercisable in 

connection with the transaction. 

Claw-Back Provisions, Transferability. All awards will be subject to the provisions of any claw-back policy implemented by the 

Company to the extent set forth in such claw-back policy and/or in the applicable award agreement. With limited exceptions for estate 

planning, domestic relations orders, certain beneficiary designations and the laws of descent and distribution, awards under the 

Incentive Award Plan are generally non-transferable prior to vesting, and are exercisable only by the participant, unless otherwise 

provided by the plan administrator. 

Plan Amendment and Termination. The Board may amend or terminate the Incentive Award Plan at any time, subject to certain 

exceptions. In addition, no amendment, suspension or termination of the Plan may, without the consent of the affected participant, 

impair any rights or obligations under any previously-granted award, unless the award itself otherwise expressly so provides. 

Additional REIT Restrictions. The Incentive Award Plan provides that no participant will be granted, become vested in the right to 

receive or acquire or be permitted to acquire, or will have any right to acquire, shares under an award if such acquisition would be 

prohibited by the restrictions on ownership and transfer of the Company’s stock contained in the Company’s charter or would impair 

the Company’s status as a REIT. 

The foregoing description of the Incentive Award Plan is qualified in its entirety by the full text of the Incentive Award Plan, a 

copy of which is attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference. 

Heilbron Employment Agreement 

On October 18, 2017, the Company entered into an Employment Agreement (the “Employment Agreement”) with Jack K. 

Heilbron pursuant to which Mr. Heilbron will continue to serve as the Company’s President and Chief Executive Officer. The 

Employment Agreement supersedes and replaces the Employment Agreement between the Company and Mr. Heilbron, dated as of 

January 19, 2011. 

Pursuant to the Employment Agreement, Mr. Heilbron’s annual base salary is $321,059, subject to increase in the discretion of the 

Board or the Compensation Committee. Mr. Heilbron is also eligible to earn an annual bonus pursuant to the Company’s bonus plan for 

senior executives based on the achievement of targets and other objectives established by the Board or the Compensation Committee for 

each fiscal year. The Employment Agreement provides that Mr. Heilbron’s target annual bonus is up to 100% of his base salary. 

Mr. Heilbron is eligible to participate in all other incentive plans, practices, policies and programs, welfare benefit plans, and all savings 

and retirement plans, practices, policies and programs, in each case, that are generally applicable to the Company’s senior executives. 

The Company will also provide to Mr. Heilbron: (a) a supplemental life insurance policy on Mr. Heilbron’s life on terms and conditions 

agreed to between the Company and Mr. Heilbron, (b) use of an automobile at the Company’s expense, selected by mutual agreement 

of the Company and Mr. Heilbron, and (c) club dues for membership at a country club of Mr. Heilbron’s choosing. 

Mr. Heilbron’s Employment Agreement provides that if his employment is terminated by the Company without “cause” or by 

Mr. Heilbron for “good reason” (each as defined in the Employment Agreement), then, subject to his execution and non-revocation of a 

release of claims, he will be entitled to receive the following payments and benefits: 

• a lump-sum cash payment in an amount equal to the average of the annual bonuses received by Mr. Heilbron during the 

immediately preceding two years, payable within 10 days following the release effective date; 



• for up to 12 months following Mr. Heilbron’s termination of employment, healthcare benefits for Mr. Heilbron and his 

eligible dependents which are substantially the same and at the same cost as the benefits provided to the Company’s 

currently active employees; and 

• 100% of the outstanding and unvested stock options, restricted stock and other equity awards granted to Mr. Heilbron under 

the Company’s equity incentive plans (other than performance-based vesting awards) will become immediately vested and 

exercisable in full effective as of the date of termination. 

The Employment Agreement contains confidentiality covenants by Mr. Heilbron which apply indefinitely and non-competition 

covenants by Mr. Heilbron which will apply during the term of his employment. 

The foregoing description of the Employment Agreement is qualified in its entirety by the full text of the Employment Agreement, 

a copy of which is attached as Exhibit 10.2 to this Current Report on Form 8-K and incorporated herein by reference. 

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year. 

Name Change to Presidio Property Trust, Inc. 

On and effective October 18, 2017, the Company filed Articles of Amendment (“Articles of Amendment”) with the State 

Department of Assessments and Taxation of Maryland to change the name of the Company to “Presidio Property Trust, Inc.” 

The foregoing description of the Articles of Amendment is qualified in its entirety by the full text of the Articles of Amendment, a 

copy of which is attached as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference. 

Second Amended and Restated Bylaws 

Also effective October 18, 2017, the Board amended and restated the Company’s Bylaws. The following is a summary of changes 

effected by adoption of the Second Amended and Restated Bylaws, does not purport to be complete and is qualified in its entirety by the 

full text of the Second Amended and Restated Bylaws, a copy of which is attached as Exhibit 3.2 to this Current Report on Form 8-K 

and incorporated herein by reference. 

General 

In addition to the amendments described below, the Second Amended and Restated Bylaws include certain changes to (a) clarify 

language, (b) comply or be consistent with Maryland law and Nasdaq Stock Market listing requirements and (c) make various technical 

corrections and non-substantive changes. 

The Second Amended and Restated Bylaws are referred to herein as the “Amended Bylaws.” The Bylaws as previously in effect 

are referred to herein as the “Former Bylaws.” 

Article II. Meetings of Stockholders. 

Procedures governing stockholder-requested special meetings. The Amended Bylaws clarify procedures for stockholders to call a 

special meeting of stockholders, including addressing issues relating to (a) delivery and contents of the initial notices from stockholders 

requesting a special meeting, (b) the fixing of a record date for determining stockholders entitled to request a special meeting and 

stockholders entitled to notice of and to vote at the meeting, (c) revocation of requests for special stockholders meetings and 

(d) verifying the validity of a stockholder request for a special meeting. The Amended Bylaws also increase the threshold required for 

stockholders to request a special meeting from 10% to a majority of all the votes entitled to be cast at the meeting to conform to 

minimum quorum requirements and as is common for Maryland corporations. 



Notice of stockholders meetings. The Amended Bylaws (a) consistent with the time period set forth under Maryland law, increase 

the time period prior to a meeting of stockholders during which the Company may provide notice of the meeting from 10-to-60 days to 

10-to-90 days prior to the meeting, (b) provide for notice by electronic transmission, (c) provide for “householding” of notices, 

(d) provide that a minor irregularity in providing notice of a stockholders meeting will not affect the validity of the meeting and 

(e) clarify the power of the Company to postpone or cancel a meeting by making a public announcement. 

Organization and conduct of stockholder meetings. The Amended Bylaws expand the list of the rules, regulations and procedures 

that may be established by the chairman of the meeting to include, among other things: (a) determining when the polls should be opened 

and closed; (b) removing any person who refuses to comply with the meeting procedures; and (c) complying with any state or local laws 

and regulations concerning safety and security. 

Election of Directors. The Amended Bylaws provide that (a) consistent with the default standard under Maryland law, directors 

are elected by a plurality of the votes cast at a meeting in which directors are being elected and (b) unless otherwise required by statute, 

the charter of the Company (the “Charter”) or the Amended Bylaws, a majority of the votes cast is sufficient to approve any other 

matter which may properly come before a meeting of stockholders. The Former Bylaws provided that (x) directors are elected by the 

affirmative vote of the holders of a majority of the outstanding shares of common stock entitled to vote at a meeting in which directors 

are being elected and (y) unless otherwise required by the Charter or the Former Bylaws, a majority of the shares represented at the 

meeting is sufficient to approve any other matter which may properly come before a meeting of stockholders. 

Advance notice of stockholder nominations and proposals of other business. The Amended Bylaws (a) expand the information 

required to be disclosed by the stockholder making the proposal, any proposed nominees for director and any persons controlling, or 

acting in concert with, such stockholder (collectively, the “Proponents”), including, among other items, (i) detailed information about 

each Proponent’s ownership interests in the Company, (ii) information regarding hedging activities of the Proponents and (iii) each 

Proponent’s investment strategy or objective and any related disclosure document the Proponent has provided to its investors and 

(b) establish procedures for the verification of information provided by the stockholder making the proposal. 

Additionally, the Amended Bylaws clarify the timing of the advance notice period to conform to the 120-day notice period under 

the Federal proxy rules, as interpreted by the Securities and Exchange Commission. The Former Bylaws provided for advance notice of 

stockholder proposals for nominees for director and for other business at an annual meeting of stockholders 60 to 90 days before the 

first anniversary of the date of the preceding year’s annual meeting. The Amended Bylaws provide that such advance notice shall be 

delivered to the Secretary at the principal executive office of the Company not earlier than the 150th day prior to the first anniversary of 

the date of proxy statement for the preceding year’s annual meeting nor later than 5:00 p.m., Pacific Time, on the 120th day prior to the 

first anniversary of the date of the proxy statement for the preceding year’s annual meeting. 

For special meetings of stockholders, the Former Bylaws generally required advance notice of stockholder nominations for 

director (if the Board determined that directors were to be elected at such special meeting) and stockholder proposals 60 to 90 days prior 

to the special meeting. The Amended Bylaws require stockholders to notify the Secretary of the Company of director nominations (if 

the Board has determined that directors will be elected at such special meeting) and other stockholder proposals not earlier than the 

120th day and not later than 5:00 p.m., Pacific Time, on the later of the 90th day prior to the special meeting or the tenth day following 

the day on which public announcement is first made of the date of the special meeting. 

Stockholder Action Without a Meeting. In accordance with the Charter, the Amended Bylaws clarify that stockholders may take 

action without a meeting if a consent in writing or by electronic transmission is delivered by stockholders entitled to cast not less than 

the minimum number of votes that would be necessary to authorize or take the action at a meeting of stockholders. 

Maryland Control Share Acquisition Act. Under the Amended Bylaws, the Company has opted out of the Maryland Control Share 

Acquisition Act. 

Article III. Directors. 



Notice of a meeting. The Amended Bylaws provide that notice of a meeting of the Board may be given by electronic mail. 

Consent of Directors in Lieu of a Board Meeting. The Amended Bylaws permit the Board to act by unanimous consent via 

electronic transmission. 

Ratification. The Amended Bylaws clarify that, in general, the Board or stockholders may ratify prior actions of the Company or 

its officers. 

Emergency. The Amended Bylaws provide for procedures in the event of a catastrophic event, including notice to directors and 

quorum for meetings of the Board. 

Article IV. Committees. 

Consent of Directors of the Board in Lieu of a Committee Meeting. The Amended Bylaws permit committees of the Board to act 

by unanimous consent via electronic transmission. 

Article VII. Stock. 

Certificates. Consistent with the Nasdaq Stock Market’s requirement that all listed securities be eligible to participate in the Direct 

Registration System, the Amended Bylaws clarify that the Company may issue some or all of the shares of the Company’s stock 

without certificates and update provisions related to uncertificated shares. 

Record Date. The Amended Bylaws clarify that a meeting of stockholders may be adjourned or postponed to a date not more than 

120 days after the original record date, without the need to set a new record date. The Amended Bylaws also remove reference to 

closing of the Company’s transfer books. Such provisions are generally never used by a publicly-traded company. 

Article XII. Indemnification and Advance of Expenses. 

As permitted by the Charter and as is common for Maryland corporations, the Amended Bylaws obligate the Company, to the 

maximum extent permitted by Maryland law, to indemnify and, without requiring a preliminary determination of the ultimate 

entitlement to indemnification, pay or reimburse reasonable expenses in advance of final disposition of a proceeding to (a) any present 

or former director or officer who is made or threatened to be made a party to, or witness in, a proceeding by reason of his or her service 

in that capacity and (b) any individual who, while a director or officer of the Company and at the Company’s request, serves or has 

served as a director, officer, partner, trustee, member or manager of another entity and who is made or threatened to be made a party to, 

or witness in, the proceeding by reason of his or her service in that capacity. As permitted by the Charter, the Amended Bylaws also 

permit the Company to indemnify and advance expenses to any individual who served any of the Company’s predecessors and any 

employee or agent of the Company or any of the Company’s predecessors. 

Article XIV. Exclusive Forum for Certain Litigation. 

The Amended Bylaws provide that, unless the Company consents in writing to an alternative forum, derivative claims, breach of 

director or officer duty claims, claims pursuant the Maryland General Corporation Law or the Company’s Charter and Bylaws and 

claims governed by the internal affairs doctrine be brought in the Circuit Court for Baltimore City, Maryland (or, if that court does not 

have jurisdiction, the United States District Court for the District of Maryland, Baltimore Division). 

Former Article XIV. Maryland Business Combination Act. 

The Amended Bylaws remove reference to the Company being subject to the Maryland Business Combination Act. By resolution, 

the Board has exempted business combinations between the Company and any 



other person from the Maryland Business Combination Act, provided that the business combination is first approved by the Board 

(including a majority of the Company’s directors who are not affiliates or associates of such person). 

Article XV. Amendment of Bylaws. 

The Amended Bylaws provide that stockholders may amend the Bylaws, provided that any such amendment is approved by the 

affirmative vote of the holders of a majority of the outstanding shares of stock entitled to vote at a meeting on the amendment. The 

Former Bylaws provide that stockholders may amend the Bylaws by a majority of the shares represented at the meeting and entitled to 

vote on the amendment. 

Stockholder Nominations and Proposals for 2018 Annual Meeting. 

As a result of the amendment to the advance notice provisions described above, a stockholder nomination or proposal intended to 

be considered at the Company’s 2018 Annual Meeting of Stockholders must be received by the Secretary after November 22, 2017, and 

prior to 5:00 p.m., Pacific Time, on December 22, 2017. Nominations or proposals should be mailed to Presidio Property Trust, Inc., to 

the attention of the Company’s Secretary, Kathryn K. Richman, Esq., 1282 Pacific Oaks Place, Escondido, CA 92029. 

Item 5.05 Amendments to Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics. 

Effective October 18, 2017, the Company amended and restated its Code of Ethics and Conduct (the “Amended Code”). The 

changes were designed to incorporate into the Amended Code current governance best practices, including clarification that the 

Amended Code covers all directors, officers and employees of the Company, expansion of provisions addressing conflicts of interest 

and corporate opportunities, prohibitions on the use of confidential information, expansion of provisions addressing corporate 

opportunities, and the addition of provisions relating to fair dealing and use of the Company’s assets. 

The foregoing description of the Amended Code is qualified in its entirety by the full text of the Amended Code, a copy of which 

is attached as Exhibit 14.1 to this Current Report on Form 8-K and incorporated herein by reference. A copy of the Amended Code is 

also publicly available on the Company’s website at www.presidiopt.com. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits. 

Exhibit 3.1 Articles of Amendment of Presidio Property Trust, Inc. 

Exhibit 3.2 Second Amended and Restated Bylaws of Presidio Property Trust, Inc. 

Exhibit 10.1 Presidio Property Trust, Inc. 2017 Incentive Award Plan. 

Exhibit 10.2 Amended and Restated Employment Agreement, by and between Presidio Property Trust, Inc. and Jack Heilbron, 

effective as of October 18, 2017. 

Exhibit 14.1 Amended and Restated Code of Ethics and Conduct of Presidio Property Trust, Inc. 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 

behalf by the undersigned hereunto duly authorized. 

Date: October 19, 2017 PRESIDIO PROPERTY TRUST, INC.

By: /s/ Kathryn K. Richman

Kathryn K. Richman

Secretary & General Counsel



Exhibit 3.1 

NETREIT, INC. 

ARTICLES OF AMENDMENT 

NetREIT, Inc., a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments and 

Taxation of Maryland that: 

FIRST: Article II of the charter of the Corporation (the “Charter”) is hereby amended to change the name of the Corporation 

to: 

Presidio Property Trust, Inc. 

SECOND: The foregoing amendment to the Charter was approved by a majority of the entire Board of Directors of the 

Corporation and was limited to a change expressly authorized by Section 2-605(a)(1) of the Maryland General Corporation Law without 

action by the stockholders of the Corporation. 

THIRD: The undersigned President and Chief Executive Officer of the Corporation acknowledges these Articles of 

Amendment to be the corporate act of the Corporation and, as to all matters or facts required to be verified under oath, the undersigned 

President and Chief Executive Officer acknowledges that, to the best of his knowledge, information and belief, these matters and facts 

are true in all material respects and that this statement is made under the penalties for perjury. 

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be executed in its name and on its 

behalf by its President and Chief Executive Officer and attested by its Secretary this 18th day of October, 2017. 

ATTEST: NETREIT, INC.

/s/ Kathryn Richman By: /s/ Jack K. Heilbron

Kathryn Richman Jack K. Heilbron

Secretary President and Chief Executive Officer



Exhibit 3.2 

PRESIDIO PROPERTY TRUST, INC. 

SECOND AMENDED AND RESTATED BYLAWS 

ARTICLE I 

OFFICES 

Section 1. PRINCIPAL OFFICE. The principal office of the Corporation in the State of Maryland shall be located at such 

place as the Board of Directors may designate. 

Section 2. ADDITIONAL OFFICES. The Corporation may have additional offices, including a principal executive office, at 

such places as the Board of Directors may from time to time determine or the business of the Corporation may require. 

ARTICLE II 

MEETINGS OF STOCKHOLDERS 

Section 1. PLACE. All meetings of stockholders shall be held at the principal executive office of the Corporation or at such 

other place as shall be set in accordance with these Bylaws and stated in the notice of the meeting. 

Section 2. ANNUAL MEETING. An annual meeting of stockholders for the election of directors and the transaction of any 

business within the powers of the Corporation shall be held on the date and at the time and place set by the Board of Directors. 

Section 3. SPECIAL MEETINGS. 

(a) General. Each of the chairman of the board, chief executive officer, president and Board of Directors may call a special 

meeting of stockholders. Except as provided in subsection (b)(4) of this Section 3, a special meeting of stockholders shall be held on the 

date and at the time and place set by the chairman of the board, chief executive officer, president or Board of Directors, whoever has 

called the meeting. Subject to subsection (b) of this Section 3, a special meeting of stockholders shall also be called by the secretary of 

the Corporation to act on any matter that may properly be considered at a meeting of stockholders upon the written request of 

stockholders entitled to cast not less than a majority of all the votes entitled to be cast on such matter at such meeting. 

(b) Stockholder-Requested Special Meetings. (1) Any stockholder of record seeking to have stockholders request a special 

meeting shall, by sending written notice to the secretary (the “Record Date Request Notice”) by registered mail, return receipt 

requested, request the Board of Directors to fix a record date to determine the stockholders entitled to request a special meeting (the 

“Request Record Date”). The Record Date Request Notice shall set forth the purpose of the meeting and the matters proposed to be 

acted on at it, shall be signed by one or more stockholders of record as of the date of signature (or their agents duly authorized in a 

writing accompanying the Record Date Request Notice), shall bear the date of signature of each such stockholder (or such agent) and 

shall set forth all information relating to each such stockholder, each individual whom the 

1 



stockholder proposes to nominate for election or reelection as a director and each matter proposed to be acted on at the meeting that 

would be required to be disclosed in connection with the solicitation of proxies for the election of directors or the election of each such 

individual, as applicable, in an election contest (even if an election contest is not involved), or would otherwise be required in 

connection with such a solicitation, in each case pursuant to Regulation 14A (or any successor provision) under the Securities Exchange 

Act of 1934, as amended, and the rules and regulations promulgated thereunder (the “Exchange Act”). Upon receiving the Record Date 

Request Notice, the Board of Directors may fix a Request Record Date. The Request Record Date shall not precede and shall not be 

more than ten days after the close of business on the date on which the resolution fixing the Request Record Date is adopted by the 

Board of Directors. If the Board of Directors, within ten days after the date on which a valid Record Date Request Notice is received, 

fails to adopt a resolution fixing the Request Record Date, the Request Record Date shall be the close of business on the tenth day after 

the first date on which a Record Date Request Notice is received by the secretary. 

(2) In order for any stockholder to request a special meeting to act on any matter that may properly be considered at a 

meeting of stockholders, one or more written requests for a special meeting (collectively, the “Special Meeting Request”) signed by 

stockholders of record (or their agents duly authorized in a writing accompanying the request) as of the Request Record Date entitled to 

cast not less than a majority of all of the votes entitled to be cast on such matter at such meeting (the “Special Meeting Percentage”) 

shall be delivered to the secretary. In addition, the Special Meeting Request shall (a) set forth the purpose of the meeting and the matters 

proposed to be acted on at it (which shall be limited to those lawful matters set forth in the Record Date Request Notice received by the 

secretary), (b) bear the date of signature of each such stockholder (or such agent) signing the Special Meeting Request, (c) set forth 

(i) the name and address, as they appear in the Corporation’s books, of each stockholder signing such request (or on whose behalf the 

Special Meeting Request is signed), (ii) the class, series and number of all shares of stock of the Corporation which are owned 

(beneficially or of record) by each such stockholder and (iii) the nominee holder for, and number of, shares of stock of the Corporation 

owned beneficially but not of record by such stockholder, (d) be sent to the secretary by registered mail, return receipt requested, and 

(e) be received by the secretary within 60 days after the Request Record Date. Any requesting stockholder (or agent duly authorized in a 

writing accompanying the revocation of the Special Meeting Request) may revoke his, her or its request for a special meeting at any 

time by written revocation delivered to the secretary. 

(3) The secretary shall inform the requesting stockholders of the reasonably estimated cost of preparing and mailing or 

delivering the notice of the meeting (including the Corporation’s proxy materials). The secretary shall not be required to call a special 

meeting upon stockholder request and such meeting shall not be held unless, in addition to the documents required by paragraph (2) of 

this Section 3(b), the secretary receives payment of such reasonably estimated cost prior to the preparation and mailing or delivery of 

such notice of the meeting. 

(4) In the case of any special meeting called by the secretary upon the request of stockholders (a “Stockholder-

Requested Meeting”), such meeting shall be held at such place, date and time as may be designated by the Board of Directors; provided, 

however, that the date of any Stockholder-Requested Meeting shall be not more than 90 days after the record date for such 
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meeting (the “Meeting Record Date”); and provided further that if the Board of Directors fails to designate, within ten days after the 

date that a valid Special Meeting Request is actually received by the secretary (the “Delivery Date”), a date and time for a Stockholder-

Requested Meeting, then such meeting shall be held at 2:00 p.m., local time, on the 90th day after the Meeting Record Date or, if such 

90th day is not a Business Day (as defined below), on the first preceding Business Day; and provided further that in the event that the 

Board of Directors fails to designate a place for a Stockholder-Requested Meeting within ten days after the Delivery Date, then such 

meeting shall be held at the principal executive office of the Corporation. In fixing a date for a Stockholder-Requested Meeting, the 

Board of Directors may consider such factors as it deems relevant, including, without limitation, the nature of the matters to be 

considered, the facts and circumstances surrounding any request for the meeting and any plan of the Board of Directors to call an annual 

meeting or a special meeting. In the case of any Stockholder-Requested Meeting, if the Board of Directors fails to fix a Meeting Record 

Date that is a date within 30 days after the Delivery Date, then the close of business on the 30th day after the Delivery Date shall be the 

Meeting Record Date. The Board of Directors may revoke the notice for any Stockholder-Requested Meeting in the event that the 

requesting stockholders fail to comply with the provisions of paragraph (3) of this Section 3(b). 

(5) If written revocations of the Special Meeting Request have been delivered to the secretary and the result is that 

stockholders of record (or their agents duly authorized in writing), as of the Request Record Date, entitled to cast less than the Special 

Meeting Percentage have delivered, and not revoked, requests for a special meeting on the matter to the secretary: (i) if the notice of 

meeting has not already been delivered, the secretary shall refrain from delivering the notice of the meeting and send to all requesting 

stockholders who have not revoked such requests written notice of any revocation of a request for a special meeting on the matter, or 

(ii) if the notice of meeting has been delivered and if the secretary first sends to all requesting stockholders who have not revoked 

requests for a special meeting on the matter written notice of any revocation of a request for the special meeting and written notice of 

the Corporation’s intention to revoke the notice of the meeting or for the chairman of the meeting to adjourn the meeting without action 

on the matter, (A) the secretary may revoke the notice of the meeting at any time before ten days before the commencement of the 

meeting or (B) the chairman of the meeting may call the meeting to order and adjourn the meeting from time to time without acting on 

the matter. Any request for a special meeting received after a revocation by the secretary of a notice of a meeting shall be considered a 

request for a new special meeting. 

(6) The chairman of the board, chief executive officer, president or Board of Directors may appoint regionally or 

nationally recognized independent inspectors of elections to act as the agent of the Corporation for the purpose of promptly performing 

a ministerial review of the validity of any purported Special Meeting Request received by the secretary. For the purpose of permitting 

the inspectors to perform such review, no such purported Special Meeting Request shall be deemed to have been received by the 

secretary until the earlier of (i) five Business Days after actual receipt by the secretary of such purported request and (ii) such date as the 

independent inspectors certify to the Corporation that the valid requests received by the secretary represent, as of the Request Record 

Date, stockholders of record entitled to cast not less than the Special Meeting Percentage. Nothing contained in this paragraph (6) shall 

in any way be construed to suggest or imply that the Corporation or any stockholder shall not be entitled to contest the validity of any 

request, whether 
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during or after such five Business Day period, or to take any other action (including, without limitation, the commencement, 

prosecution or defense of any litigation with respect thereto, and the seeking of injunctive relief in such litigation). 

(7) For purposes of these Bylaws, “Business Day” shall mean any day other than a Saturday, a Sunday or a day on 

which banking institutions in the State of California are authorized or obligated by law or executive order to close. 

Section 4. NOTICE. Not less than ten nor more than 90 days before each meeting of stockholders, the secretary shall give to 

each stockholder entitled to vote at such meeting and to each stockholder not entitled to vote who is entitled to notice of the meeting 

notice in writing or by electronic transmission stating the time and place of the meeting and, in the case of a special meeting or as 

otherwise may be required by any statute, the purpose for which the meeting is called, by mail, by presenting it to such stockholder 

personally, by leaving it at the stockholder’s residence or usual place of business, by electronic transmission or by any other means 

permitted by Maryland law. If mailed, such notice shall be deemed to be given when deposited in the United States mail addressed to 

the stockholder at the stockholder’s address as it appears on the records of the Corporation, with postage thereon prepaid. If transmitted 

electronically, such notice shall be deemed to be given when transmitted to the stockholder by an electronic transmission to any address 

or number of the stockholder at which the stockholder receives electronic transmissions. The Corporation may give a single notice to all 

stockholders who share an address, which single notice shall be effective as to any stockholder at such address, unless such stockholder 

objects to receiving such single notice or revokes a prior consent to receiving such single notice. Failure to give notice of any meeting to 

one or more stockholders, or any irregularity in such notice, shall not affect the validity of any meeting fixed in accordance with this 

Article II or the validity of any proceedings at any such meeting. 

Subject to Section 11(a) of this Article II, any business of the Corporation may be transacted at an annual meeting of 

stockholders without being specifically designated in the notice, except such business as is required by any statute to be stated in such 

notice. No business shall be transacted at a special meeting of stockholders except as specifically designated in the notice. The 

Corporation may postpone or cancel a meeting of stockholders by making a public announcement (as defined in Section 11(c)(3) of this 

Article II) of such postponement or cancellation prior to the meeting. Notice of the date, time and place to which the meeting is 

postponed shall be given not less than ten days prior to such date and otherwise in the manner set forth in this section. 

Section 5. ORGANIZATION AND CONDUCT. Every meeting of stockholders shall be conducted by an individual 

appointed by the Board of Directors to be chairman of the meeting or, in the absence of such appointment or appointed individual, by 

the chairman of the board or, in the case of a vacancy in the office or absence of the chairman of the board, by one of the following 

officers present at the meeting in the following order: the vice chairman of the board, if there is one, the chief executive officer, the 

president, the vice presidents in their order of rank and, within each rank, in their order of seniority, the secretary, or, in the absence of 

such officers, a chairman chosen by the stockholders by the vote of a majority of the votes cast by stockholders present in person or by 

proxy. The secretary or, in the case of a vacancy in the office or absence of the secretary, an assistant secretary or an individual 

appointed by the Board of Directors or the chairman of the meeting shall act as secretary. In the event that the secretary presides at a 

meeting of 
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stockholders, an assistant secretary, or, in the absence of all assistant secretaries, an individual appointed by the Board of Directors or 

the chairman of the meeting, shall record the minutes of the meeting. The order of business and all other matters of procedure at any 

meeting of stockholders shall be determined by the chairman of the meeting. The chairman of the meeting may prescribe such rules, 

regulations and procedures and take such action as, in the discretion of the chairman and without any action by the stockholders, are 

appropriate for the proper conduct of the meeting, including, without limitation, (a) restricting admission to the time set for the 

commencement of the meeting; (b) limiting attendance or participation at the meeting to stockholders of record of the Corporation, their 

duly authorized proxies and such other individuals as the chairman of the meeting may determine; (c) limiting the time allotted to 

questions or comments; (d) determining when and for how long the polls should be opened and when the polls should be closed and 

when announcement of the results should be made; (e) maintaining order and security at the meeting; (f) removing any stockholder or 

any other individual who refuses to comply with meeting procedures, rules or guidelines as set forth by the chairman of the meeting; 

(g) concluding a meeting or recessing or adjourning the meeting, whether or not a quorum is present, to a later date and time and at a 

place announced at the meeting; and (h) complying with any state and local laws and regulations concerning safety and security. Unless 

otherwise determined by the chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with any 

rules of parliamentary procedure. 

Section 6. QUORUM. At any meeting of stockholders, the presence in person or by proxy of stockholders entitled to cast a 

majority of all the votes entitled to be cast at such meeting on any matter shall constitute a quorum; but this section shall not affect any 

requirement under any statute or the charter of the Corporation (the “Charter”) for the vote necessary for the approval of any matter. If 

such quorum is not established at any meeting of the stockholders, the chairman of the meeting may adjourn the meeting from time to 

time to a date not more than 120 days after the original record date without notice other than announcement at the meeting. 

The stockholders present either in person or by proxy, at a meeting which has been duly called and at which a quorum has 

been established, may continue to transact business until adjournment, notwithstanding the withdrawal from the meeting of enough 

stockholders to leave fewer than would be required to establish a quorum. 

Section 7. VOTING. A plurality of all the votes cast at a meeting of stockholders duly called and at which a quorum is 

present shall be sufficient to elect a director. Each share entitles the holder thereof to vote for as many individuals as there are directors 

to be elected and for whose election the holder is entitled to vote. A majority of the votes cast at a meeting of stockholders duly called 

and at which a quorum is present shall be sufficient to approve any other matter which may properly come before the meeting, unless 

more than a majority of the votes cast is required by statute, the Charter or these Bylaws. Unless otherwise provided by statute or by the 

Charter, each outstanding share of stock, regardless of class, entitles the holder thereof to cast one vote on each matter submitted to a 

vote at a meeting of stockholders. Voting on any question or in any election may be viva voce unless the chairman of the meeting shall 

order that voting be by ballot or otherwise. 

Section 8. PROXIES. A holder of record of shares of stock of the Corporation may cast votes in person or by proxy executed 

by the stockholder or by the stockholder’s duly 
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authorized agent in any manner permitted by applicable law. Such proxy or evidence of authorization of such proxy shall be filed with 

the secretary of the Corporation before or at the meeting. No proxy shall be valid more than eleven months after its date unless 

otherwise provided in the proxy. 

Section 9. VOTING OF STOCK BY CERTAIN HOLDERS. Stock of the Corporation registered in the name of a 

corporation, limited liability company, partnership, joint venture, trust or other entity, if entitled to be voted, may be voted by the 

president or a vice president, managing member, manager, general partner or trustee thereof, as the case may be, or a proxy appointed 

by any of the foregoing individuals, unless some other person who has been appointed to vote such stock pursuant to a bylaw or a 

resolution of the governing body of such corporation or other entity or agreement of the partners of a partnership presents a certified 

copy of such bylaw, resolution or agreement, in which case such person may vote such stock. Any trustee or fiduciary, in such capacity, 

may vote stock registered in such trustee’s or fiduciary’s name, either in person or by proxy. 

Shares of stock of the Corporation directly or indirectly owned by it shall not be voted at any meeting and shall not be 

counted in determining the total number of outstanding shares entitled to be voted at any given time, unless they are held by it in a 

fiduciary capacity, in which case they may be voted and shall be counted in determining the total number of outstanding shares at any 

given time. 

The Board of Directors may adopt by resolution a procedure by which a stockholder may certify in writing to the 

Corporation that any shares of stock registered in the name of the stockholder are held for the account of a specified person other than 

the stockholder. The resolution shall set forth the class of stockholders who may make the certification, the purpose for which the 

certification may be made, the form of certification and the information to be contained in it; if the certification is with respect to a 

record date, the time after the record date within which the certification must be received by the Corporation; and any other provisions 

with respect to the procedure which the Board of Directors considers necessary or appropriate. On receipt by the secretary of the 

Corporation of such certification, the person specified in the certification shall be regarded as, for the purposes set forth in the 

certification, the holder of record of the specified stock in place of the stockholder who makes the certification. 

Section 10. INSPECTORS. The Board of Directors or the chairman of the meeting may appoint, before or at the meeting, 

one or more inspectors for the meeting and any successor to the inspector. Except as otherwise provided by the chairman of the 

meeting, the inspectors, if any, shall (i) determine the number of shares of stock represented at the meeting, in person or by proxy, and 

the validity and effect of proxies, (ii) receive and tabulate all votes, ballots or consents, (iii) report such tabulation to the chairman of the 

meeting, (iv) hear and determine all challenges and questions arising in connection with the right to vote, and (v) do such acts as are 

proper to fairly conduct the election or vote. Each such report shall be in writing and signed by the inspector or by a majority of them if 

there is more than one inspector acting at such meeting. If there is more than one inspector, the report of a majority shall be the report of 

the inspectors. The report of the inspector or inspectors on the number of shares represented at the meeting and the results of the voting 

shall be prima facie evidence thereof. 
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Section 11. ADVANCE NOTICE OF STOCKHOLDER NOMINEES FOR DIRECTOR AND OTHER STOCKHOLDER 

PROPOSALS. 

(a) Annual Meetings of Stockholders. (1) Nominations of individuals for election to the Board of Directors and the proposal 

of other business to be considered by the stockholders may be made at an annual meeting of stockholders (i) pursuant to the 

Corporation’s notice of meeting, (ii) by or at the direction of the Board of Directors or (iii) by any stockholder of the Corporation who 

was a stockholder of record at the record date set by the Board of Directors for the purpose of determining stockholders entitled to vote 

at the annual meeting, at the time of giving of notice by the stockholder as provided for in this Section 11(a) and at the time of the 

annual meeting (and any postponement or adjournment thereof), who is entitled to vote at the meeting in the election of each individual 

so nominated or on any such other business and who has complied with this Section 11(a). 

(2) For any nomination or other business to be properly brought before an annual meeting by a stockholder pursuant 

to clause (iii) of paragraph (a)(1) of this Section 11, the stockholder must have given timely notice thereof in writing to the secretary of 

the Corporation and any such other business must otherwise be a proper matter for action by the stockholders. To be timely, a 

stockholder’s notice shall set forth all information required under this Section 11 and shall be delivered to the secretary at the principal 

executive office of the Corporation not earlier than the 150th day nor later than 5:00 p.m., Pacific Time, on the 120th day prior to the 

first anniversary of the date of the proxy statement (as defined in Section 11(c)(3) of this Article II) for the preceding year’s annual 

meeting; provided, however, that in the event that the date of the annual meeting is advanced or delayed by more than 30 days from the 

first anniversary of the date of the preceding year’s annual meeting, in order for notice by the stockholder to be timely, such notice must 

be so delivered not earlier than the 150th day prior to the date of such annual meeting and not later than 5:00 p.m., Pacific Time, on the 

later of the 120th day prior to the date of such annual meeting, as originally convened, or the tenth day following the day on which 

public announcement of the date of such meeting is first made. The public announcement of a postponement or adjournment of an 

annual meeting shall not commence a new time period for the giving of a stockholder’s notice as described above. 

(3) Such stockholder’s notice shall set forth: 

(i) as to each individual whom the stockholder proposes to nominate for election or reelection as a director (each, 

a “Proposed Nominee”), all information relating to the Proposed Nominee that would be required to be disclosed in connection with the 

solicitation of proxies for the election of the Proposed Nominee as a director in an election contest (even if an election contest is not 

involved), or would otherwise be required in connection with such solicitation, in each case pursuant to Regulation 14A (or any 

successor provision) under the Exchange Act; 

(ii) as to any other business that the stockholder proposes to bring before the meeting, a description of such 

business, the stockholder’s reasons for proposing such business at the meeting and any material interest in such business of such 

stockholder or any Stockholder Associated Person (as defined below), individually or in the aggregate, including any anticipated benefit 

to the stockholder or the Stockholder Associated Person therefrom; 
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(iii) as to the stockholder giving the notice, any Proposed Nominee and any Stockholder Associated Person, 

(A) the class, series and number of all shares of stock or other securities of the Corporation or any affiliate 

thereof (collectively, the “Company Securities”), if any, which are owned (beneficially or of record) by such stockholder, Proposed 

Nominee or Stockholder Associated Person, the date on which each such Company Security was acquired and the investment intent of 

such acquisition, and any short interest (including any opportunity to profit or share in any benefit from any decrease in the price of 

such stock or other security) in any Company Securities of any such person, 

(B) the nominee holder for, and number of, any Company Securities owned beneficially but not of record 

by such stockholder, Proposed Nominee or Stockholder Associated Person,

(C) whether and the extent to which such stockholder, Proposed Nominee or Stockholder Associated 

Person, directly or indirectly (through brokers, nominees or otherwise), is subject to or during the last six months has engaged in any 

hedging, derivative or other transaction or series of transactions or entered into any other agreement, arrangement or understanding 

(including any short interest, any borrowing or lending of securities or any proxy or voting agreement), the effect or intent of which is 

to (I) manage risk or benefit of changes in the price of Company Securities for such stockholder, Proposed Nominee or Stockholder 

Associated Person or (II) increase or decrease the voting power of such stockholder, Proposed Nominee or Stockholder Associated 

Person in the Corporation or any affiliate thereof disproportionately to such person’s economic interest in the Company Securities; and 

(D) any substantial interest, direct or indirect (including, without limitation, any existing or prospective 

commercial, business or contractual relationship with the Corporation), by security holdings or otherwise, of such stockholder, 

Proposed Nominee or Stockholder Associated Person, in the Corporation or any affiliate thereof, other than an interest arising from the 

ownership of Company Securities where such stockholder, Proposed Nominee or Stockholder Associated Person receives no extra or 

special benefit not shared on a pro rata basis by all other holders of the same class or series; 

(iv) as to the stockholder giving the notice, any Stockholder Associated Person with an interest or ownership 

referred to in clauses (ii) or (iii) of this paragraph (3) of this Section 11(a) and any Proposed Nominee, 

(A) the name and address of such stockholder, as they appear on the Corporation’s stock ledger, and the 

current name and business address, if different, of each such Stockholder Associated Person and any Proposed Nominee and 

(B) the investment strategy or objective, if any, of such stockholder and each such Stockholder Associated 

Person who is not an individual and a copy of the prospectus, offering memorandum or similar document, if any, provided to investors 

or potential investors in such stockholder and each such Stockholder Associated Person; 
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(v) the name and address of any person who contacted or was contacted by the stockholder giving the notice or 

any Stockholder Associated Person about the Proposed Nominee or other business proposal; and 

(vi) to the extent known by the stockholder giving the notice, the name and address of any other stockholder 

supporting the nominee for election or reelection as a director or the proposal of other business. 

(4) Such stockholder’s notice shall, with respect to any Proposed Nominee, be accompanied by a written undertaking 

executed by the Proposed Nominee (i) that such Proposed Nominee (a) is not, and will not become, a party to any agreement, 

arrangement or understanding with any person or entity other than the Corporation in connection with service or action as a director that 

has not been disclosed to the Corporation and (b) will serve as a director of the Corporation if elected; and (ii) attaching a completed 

Proposed Nominee questionnaire (which questionnaire shall be provided by the Corporation, upon request by the stockholder providing 

the notice, and shall include all information relating to the Proposed Nominee that would be required to be disclosed in connection with 

the solicitation of proxies for the election of the Proposed Nominee as a director in an election contest (even if an election contest is not 

involved), or would otherwise be required in connection with such solicitation, in each case pursuant to Regulation 14A (or any 

successor provision) under the Exchange Act, or would be required pursuant to the rules of any national securities exchange on which 

any securities of the Corporation are listed or over-the-counter market on which any securities of the Corporation are traded). 

(5) Notwithstanding anything in this subsection (a) of this Section 11 to the contrary, in the event that the number of 

directors to be elected to the Board of Directors is increased, and there is no public announcement of such action at least 130 days prior 

to the first anniversary of the date of the proxy statement (as defined in Section 11(c)(3) of this Article II) for the preceding year’s 

annual meeting, a stockholder’s notice required by this Section 11(a) shall also be considered timely, but only with respect to nominees 

for any new positions created by such increase, if it shall be delivered to the secretary at the principal executive office of the 

Corporation not later than 5:00 p.m., Pacific Time, on the tenth day following the day on which such public announcement is first made 

by the Corporation. 

(6) For purposes of this Section 11, “Stockholder Associated Person” of any stockholder shall mean (i) any 

person acting in concert with such stockholder, (ii) any beneficial owner of shares of stock of the Corporation owned of record or 

beneficially by such stockholder (other than a stockholder that is a depositary) and (iii) any person that directly, or indirectly through 

one or more intermediaries, controls, or is controlled by, or is under common control with, such stockholder or such Stockholder 

Associated Person. 

(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall 

have been brought before the meeting pursuant to the Corporation’s notice of meeting. Nominations of individuals for election to the 

Board of Directors may be made at a special meeting of stockholders at which directors are to be elected only (i) by or at the direction 

of the Board of Directors, (ii) by a stockholder that has requested that a special meeting be called for the purpose of electing directors in 

compliance with Section 3 of this Article II and that 
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has supplied the information required by Section 3 of this Article II about each individual whom the stockholder proposes to nominate 

for election of directors or (iii) provided that the special meeting has been called in accordance with Section 3(a) of this Article II for 

the purpose of electing directors, by any stockholder of the Corporation who is a stockholder of record at the record date set by the 

Board of Directors for the purpose of determining stockholders entitled to vote at the special meeting, at the time of giving of notice 

provided for in this Section 11 and at the time of the special meeting (and any postponement or adjournment thereof), who is entitled to 

vote at the meeting in the election of each individual so nominated and who has complied with the notice procedures set forth in this 

Section 11. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more individuals to 

the Board of Directors, any stockholder may nominate an individual or individuals (as the case may be) for election as a director as 

specified in the Corporation’s notice of meeting, if the stockholder’s notice, containing the information required by paragraphs (a)(3) 

and (4) of this Section 11, is delivered to the secretary at the principal executive office of the Corporation not earlier than the 120th day 

prior to such special meeting and not later than 5:00 p.m., Pacific Time, on the later of the 90th day prior to such special meeting or the 

tenth day following the day on which public announcement is first made of the date of the special meeting and of the nominees 

proposed by the Board of Directors to be elected at such meeting. The public announcement of a postponement or adjournment of a 

special meeting shall not commence a new time period for the giving of a stockholder’s notice as described above. 

(c) General. (1) If information submitted pursuant to this Section 11 by any stockholder proposing a nominee for election as 

a director or any proposal for other business at a meeting of stockholders shall be inaccurate in any material respect, such information 

may be deemed not to have been provided in accordance with this Section 11. Any such stockholder shall notify the Corporation of any 

inaccuracy or change (within two Business Days of becoming aware of such inaccuracy or change) in any such information. Upon 

written request by the secretary or the Board of Directors, any such stockholder shall provide, within five Business Days of delivery of 

such request (or such other period as may be specified in such request), (A) written verification, satisfactory, in the discretion of the 

Board of Directors or any authorized officer of the Corporation, to demonstrate the accuracy of any information submitted by the 

stockholder pursuant to this Section 11, and (B) a written update of any information (including, if requested by the Corporation, written 

confirmation by such stockholder that it continues to intend to bring such nomination or other business proposal before the meeting) 

submitted by the stockholder pursuant to this Section 11 as of an earlier date. If a stockholder fails to provide such written verification 

or written update within such period, the information as to which written verification or a written update was requested may be deemed 

not to have been provided in accordance with this Section 11. 

(2) Only such individuals who are nominated in accordance with this Section 11 shall be eligible for election by 

stockholders as directors, and only such business shall be conducted at a meeting of stockholders as shall have been brought before the 

meeting in accordance with this Section 11. The chairman of the meeting shall have the power to determine whether a nomination or 

any other business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with this 

Section 11. 
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(3) For purposes of this Section 11, “the date of the proxy statement” shall have the same meaning as “the date of the 

company’s proxy statement released to shareholders” as used in Rule 14a-8(e) promulgated under the Exchange Act, as interpreted by 

the Securities and Exchange Commission from time to time. “Public announcement” shall mean disclosure (A) in a press release 

reported by the Dow Jones News Service, Associated Press, Business Wire, PR Newswire or other widely circulated news or wire 

service or (B) in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to the Exchange 

Act. 

(4) Notwithstanding the foregoing provisions of this Section 11, a stockholder shall also comply with all applicable 

requirements of state law and of the Exchange Act with respect to the matters set forth in this Section 11. Nothing in this Section 11 

shall be deemed to affect any right of a stockholder to request inclusion of a proposal in, or the right of the Corporation to omit a 

proposal from, any proxy statement filed by the Corporation with the Securities and Exchange Commission pursuant to Rule 14a-8 (or 

any successor provision) under the Exchange Act. Nothing in this Section 11 shall require disclosure of revocable proxies received by 

the stockholder or Stockholder Associated Person pursuant to a solicitation of proxies after the filing of an effective Schedule 14A by 

such stockholder or Stockholder Associated Person under Section 14(a) of the Exchange Act. 

(5) Notwithstanding anything in these Bylaws to the contrary, except as otherwise determined by the chairman of the 

meeting, if the stockholder giving notice as provided for in this Section 11 does not appear in person or by proxy at such annual or 

special meeting to present each nominee for election as a director or the proposed business, as applicable, such matter shall not be 

considered at the meeting. 

Section 12. CONTROL SHARE ACQUISITION ACT. Notwithstanding any other provision of the Charter or these Bylaws, 

Title 3, Subtitle 7 of the Maryland General Corporation Law, or any successor statute (the “MGCL”), shall not apply to any acquisition 

by any person of shares of stock of the Corporation. This section may be repealed, in whole or in part, at any time, whether before or 

after an acquisition of control shares and, upon such repeal, may, to the extent provided by any successor bylaw, apply to any prior or 

subsequent control share acquisition. 

Section 13. STOCKHOLDERS’ CONSENT IN LIEU OF MEETING. Any action required or permitted to be taken at any 

meeting of stockholders may be taken without a meeting if a consent in writing or by electronic transmission of stockholders entitled to 

cast not less than the minimum number of votes that would be necessary to authorize or take the action at a meeting of stockholders is 

delivered to the Corporation in accordance with the MGCL. The Corporation shall give notice of any action taken by less than 

unanimous consent to each stockholder not later than ten days after the effective time of such action. 

ARTICLE III 

DIRECTORS 

Section 1. GENERAL POWERS. The business and affairs of the Corporation shall be managed under the direction of the 

Board of Directors. 
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Section 2. NUMBER, TENURE AND RESIGNATION. The Corporation shall have eight (8) directors, which number may 

be decreased (and subsequently increased or decreased) from time to time by the Board of Directors pursuant to a resolution adopted by 

a majority of the entire Board of Directors, but the number of directors shall never be less than six (6) nor more than eleven (11), unless 

otherwise approved by the majority vote of the stockholders entitled to cast a majority of all the votes entitled to be cast on the matter. 

The tenure of office of a director shall not be affected by any decrease in the number of directors. Any director of the Corporation may 

resign at any time by delivering his or her resignation to the Board of Directors, the chairman of the board or the secretary. Any 

resignation shall take effect immediately upon its receipt or at such later time specified in the resignation. The acceptance of a 

resignation shall not be necessary to make it effective unless otherwise stated in the resignation. 

Section 3. ANNUAL AND REGULAR MEETINGS. An annual meeting of the Board of Directors shall be held immediately 

after and at the same place as the annual meeting of stockholders, no notice other than this Bylaw being necessary. In the event such 

meeting is not so held, the meeting may be held at such time and place as shall be specified in a notice given as hereinafter provided for 

special meetings of the Board of Directors. The Board of Directors may provide, by resolution, the time and place of regular meetings 

of the Board of Directors without other notice than such resolution. 

Section 4. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by or at the request of the 

chairman of the board, the chief executive officer, the president or a majority of the directors then in office. The person or persons 

authorized to call special meetings of the Board of Directors may fix the time and place of any special meeting of the Board of Directors 

called by them. The Board of Directors may provide, by resolution, the time and place of special meetings of the Board of Directors 

without other notice than such resolution. 

Section 5. NOTICE. Notice of any special meeting of the Board of Directors shall be delivered personally or by telephone, 

electronic mail, facsimile transmission, courier or United States mail to each director at his or her business or residence address. Notice 

by personal delivery, telephone, electronic mail or facsimile transmission shall be given at least 24 hours prior to the meeting. Notice by 

United States mail shall be given at least three days prior to the meeting. Notice by courier shall be given at least two days prior to the 

meeting. Telephone notice shall be deemed to be given when the director or his or her agent is personally given such notice in a 

telephone call to which the director or his or her agent is a party. Electronic mail notice shall be deemed to be given upon transmission 

of the message to the electronic mail address given to the Corporation by the director. Facsimile transmission notice shall be deemed to 

be given upon completion of the transmission of the message to the number given to the Corporation by the director and receipt of a 

completed answer-back indicating receipt. Notice by United States mail shall be deemed to be given when deposited in the United 

States mail properly addressed, with postage thereon prepaid. Notice by courier shall be deemed to be given when deposited with or 

delivered to a courier properly addressed. Neither the business to be transacted at, nor the purpose of, any annual, regular or special 

meeting of the Board of Directors need be stated in the notice, unless specifically required by statute or these Bylaws. 
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Section 6. QUORUM. A majority of the directors shall constitute a quorum for the transaction of business at any meeting of 

the Board of Directors, provided that, if less than a majority of such directors is present at such meeting, a majority of the directors 

present may adjourn the meeting from time to time without further notice, and provided further that if, pursuant to applicable law, the 

Charter or these Bylaws, the vote of a majority or other percentage of a specified group of directors is required for action, a quorum 

must also include a majority or such other percentage of such group. 

The directors present at a meeting which has been duly called and at which a quorum has been established may continue to 

transact business until adjournment, notwithstanding the withdrawal from the meeting of enough directors to leave fewer than required 

to establish a quorum. 

Section 7. VOTING. The action of a majority of the directors present at a meeting at which a quorum is present shall be the 

action of the Board of Directors, unless the concurrence of a greater proportion is required for such action by applicable law, the Charter 

or these Bylaws. If enough directors have withdrawn from a meeting to leave fewer than required to establish a quorum, but the meeting 

is not adjourned, the action of the majority of that number of directors necessary to constitute a quorum at such meeting shall be the 

action of the Board of Directors, unless the concurrence of a greater proportion is required for such action by applicable law, the Charter 

or these Bylaws. 

Section 8. ORGANIZATION. At each meeting of the Board of Directors, the chairman of the board or, in the absence of the 

chairman, the vice chairman of the board, if any, shall act as chairman of the meeting. In the absence of both the chairman and vice 

chairman of the board, the chief executive officer or, in the absence of the chief executive officer, the president or, in the absence of the 

president, a director chosen by a majority of the directors present, shall act as chairman of the meeting. The secretary or, in his or her 

absence, an assistant secretary of the Corporation, or, in the absence of the secretary and all assistant secretaries, an individual 

appointed by the chairman of the meeting, shall act as secretary of the meeting. 

Section 9. TELEPHONE MEETINGS. Directors may participate in a meeting by means of a conference telephone or other 

communications equipment if all persons participating in the meeting can hear each other at the same time. Participation in a meeting by 

these means shall constitute presence in person at the meeting. 

Section 10. CONSENT BY DIRECTORS WITHOUT A MEETING. Any action required or permitted to be taken at any 

meeting of the Board of Directors may be taken without a meeting, if a consent in writing or by electronic transmission to such action is 

given by each director and is filed with the minutes of proceedings of the Board of Directors. 

Section 11. VACANCIES. If for any reason any or all of the directors cease to be directors, such event shall not terminate 

the Corporation or affect these Bylaws or the powers of the remaining directors hereunder. Unless otherwise provided by the Charter, 

any vacancy on the Board of Directors for any cause other than an increase in the number of directors may be filled by a majority of the 

remaining directors, even if such majority is less than a quorum. Any vacancy in the number of directors created by an increase in the 

number of directors may be filled by a majority of 
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the entire Board of Directors. Any individual so elected as director shall serve until the next annual meeting of stockholders and until 

his or her successor is duly elected and qualifies. 

Section 12. COMPENSATION. Directors shall not receive any stated salary for their services as directors but, by resolution 

of the Board of Directors, may receive compensation per year and/or per meeting and/or per visit to real property or other facilities 

owned or leased by the Corporation and for any service or activity they performed or engaged in as directors. Directors may be 

reimbursed for expenses of attendance, if any, at each annual, regular or special meeting of the Board of Directors or of any committee 

thereof and for their expenses, if any, in connection with each property visit and any other service or activity they perform or engage in 

as directors; but nothing herein contained shall be construed to preclude any directors from serving the Corporation in any other 

capacity and receiving compensation therefor. 

Section 13. RELIANCE. Each director and officer of the Corporation shall, in the performance of his or her duties with 

respect to the Corporation, be entitled to rely on any information, opinion, report or statement, including any financial statement or 

other financial data, prepared or presented by an officer or employee of the Corporation whom the director or officer reasonably 

believes to be reliable and competent in the matters presented, by a lawyer, certified public accountant or other person, as to a matter 

which the director or officer reasonably believes to be within the person’s professional or expert competence, or, with respect to a 

director, by a committee of the Board of Directors on which the director does not serve, as to a matter within its designated authority, if 

the director reasonably believes the committee to merit confidence. 

Section 14. RATIFICATION. The Board of Directors or the stockholders may ratify any action or inaction by the 

Corporation or its officers to the extent that the Board of Directors or the stockholders could have originally authorized the matter, and 

if so ratified, shall have the same force and effect as if originally duly authorized, and such ratification shall be binding upon the 

Corporation and its stockholders. Any action or inaction questioned in any proceeding on the ground of lack of authority, defective or 

irregular execution, adverse interest of a director, officer or stockholder, non-disclosure, miscomputation, the application of improper 

principles or practices of accounting or otherwise, may be ratified, before or after judgment, by the Board of Directors or by the 

stockholders, and such ratification shall constitute a bar to any claim or execution of any judgment in respect of such questioned action 

or inaction. 

Section 15. CERTAIN RIGHTS OF DIRECTORS. Any director, in his or her personal capacity or in a capacity as an 

affiliate, employee, or agent of any other person, or otherwise, may have business interests and engage in business activities similar to, 

in addition to or in competition with those of or relating to the Corporation. 

Section 16. EMERGENCY PROVISIONS. Notwithstanding any other provision in the Charter or these Bylaws, this 

Section 16 shall apply during the existence of any catastrophe, or other similar emergency condition, as a result of which a quorum of 

the Board of Directors under Article III of these Bylaws cannot readily be obtained (an “Emergency”). During any Emergency, unless 

otherwise provided by the Board of Directors, (i) a meeting of the Board of Directors or a committee thereof may be called by any 

director or officer by any means feasible under the circumstances; (ii) notice of any meeting of the Board of Directors during such an 

Emergency may be 
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given less than 24 hours prior to the meeting to as many directors and by such means as may be feasible at the time, including 

publication, television or radio; and (iii) the number of directors necessary to constitute a quorum shall be one-third of the entire Board 

of Directors. 

ARTICLE IV 

COMMITTEES 

Section 1. NUMBER, TENURE AND QUALIFICATIONS. The Board of Directors may appoint from among its members 

an Executive Committee, an Audit Committee, a Compensation Committee, a Nominating and Corporate Governance Committee and 

one or more other committees, composed of one or more directors, to serve at the pleasure of the Board of Directors. In the absence of 

any member of any such committee, the members thereof present at any meeting, whether or not they constitute a quorum, may appoint 

another director to act in the place of such absent member. 

Section 2. POWERS. The Board of Directors may delegate to any committee appointed under Section 1 of this Article any of 

the powers of the Board of Directors, except as prohibited by law. Except as may be otherwise provided by the Board of Directors, any 

committee may delegate some or all of its power and authority to one or more subcommittees, composed of one or more directors, as 

the committee deems appropriate in its sole discretion. 

Section 3. MEETINGS. Notice of committee meetings shall be given in the same manner as notice for special meetings of 

the Board of Directors. A majority of the members of the committee shall constitute a quorum for the transaction of business at any 

meeting of the committee. The act of a majority of the committee members present at a meeting shall be the act of such committee. The 

Board of Directors may designate a chairman of any committee, and such chairman or, in the absence of a chairman, any two members 

of any committee (if there are at least two members of the committee) may fix the time and place of its meeting unless the Board shall 

otherwise provide. 

Section 4. TELEPHONE MEETINGS. Members of a committee of the Board of Directors may participate in a meeting by 

means of a conference telephone or other communications equipment if all persons participating in the meeting can hear each other at 

the same time. Participation in a meeting by these means shall constitute presence in person at the meeting. 

Section 5. CONSENT BY COMMITTEES WITHOUT A MEETING. Any action required or permitted to be taken at any 

meeting of a committee of the Board of Directors may be taken without a meeting, if a consent in writing or by electronic transmission 

to such action is given by each member of the committee and is filed with the minutes of proceedings of such committee. 

Section 6. VACANCIES. Subject to the provisions hereof, the Board of Directors shall have the power at any time to change 

the membership of any committee, to appoint the chair of any committee, to fill any vacancy, to designate an alternate member to 

replace any absent or disqualified member or to dissolve any such committee. 
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ARTICLE V 

OFFICERS 

Section 1. GENERAL PROVISIONS. The officers of the Corporation shall include a president, a secretary and a treasurer 

and may include a chairman of the board, a vice chairman of the board, a chief executive officer, one or more vice presidents, a chief 

operating officer, a chief financial officer, one or more assistant secretaries and one or more assistant treasurers. In addition, the Board 

of Directors may from time to time elect such other officers with such powers and duties as it shall deem necessary or appropriate. The 

officers of the Corporation shall be elected annually by the Board of Directors, except that the chief executive officer or president may 

from time to time appoint one or more vice presidents, assistant secretaries and assistant treasurers or other officers. Each officer shall 

serve until his or her successor is elected and qualifies or until his or her death, or his or her resignation or removal in the manner 

hereinafter provided. Any two or more offices except president and vice president may be held by the same person. Election of an 

officer or agent shall not of itself create contract rights between the Corporation and such officer or agent. 

Section 2. REMOVAL AND RESIGNATION. Any officer or agent of the Corporation may be removed, with or without 

cause, by the Board of Directors if in its judgment the best interests of the Corporation would be served thereby, but such removal shall 

be without prejudice to the contract rights, if any, of the person so removed. Any officer of the Corporation may resign at any time by 

delivering his or her resignation to the Board of Directors, the chairman of the board, the chief executive officer, the president or the 

secretary. Any resignation shall take effect immediately upon its receipt or at such later time specified in the resignation. The 

acceptance of a resignation shall not be necessary to make it effective unless otherwise stated in the resignation. Such resignation shall 

be without prejudice to the contract rights, if any, of the Corporation. 

Section 3. VACANCIES. A vacancy in any office may be filled by the Board of Directors for the balance of the term. 

Section 4. CHAIRMAN OF THE BOARD. The Board of Directors may designate from among its members a chairman of 

the board, who shall not, solely by reason of these Bylaws, be an officer of the Corporation. The Board of Directors may designate the 

chairman of the board as an executive or non-executive chairman. The chairman of the board shall preside over the meetings of the 

Board of Directors. The chairman of the board shall perform such other duties as may be assigned to him or her by these Bylaws or the 

Board of Directors. 

Section 5. CHIEF EXECUTIVE OFFICER. The Board of Directors may designate a chief executive officer. In the absence 

of such designation, the chairman of the board shall be the chief executive officer of the Corporation. The chief executive officer shall 

have general responsibility for implementation of the policies of the Corporation, as determined by the Board of Directors, and for the 

management of the business and affairs of the Corporation. He or she may execute any deed, mortgage, bond, contract or other 

instrument, except in cases where the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to 

some other officer or agent of the Corporation or shall be required by law to be otherwise executed; and in 
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general shall perform all duties incident to the office of chief executive officer and such other duties as may be prescribed by the Board 

of Directors from time to time. 

Section 6. CHIEF OPERATING OFFICER. The Board of Directors may designate a chief operating officer. The chief 

operating officer shall have the responsibilities and duties as determined by the Board of Directors or the chief executive officer. 

Section 7. CHIEF FINANCIAL OFFICER. The Board of Directors may designate a chief financial officer. The chief 

financial officer shall have the responsibilities and duties as determined by the Board of Directors or the chief executive officer. 

Section 8. PRESIDENT. In the absence of a chief executive officer, the president shall in general supervise and control all of 

the business and affairs of the Corporation. In the absence of a designation of a chief operating officer by the Board of Directors, the 

president shall be the chief operating officer. He or she may execute any deed, mortgage, bond, contract or other instrument, except in 

cases where the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or 

agent of the Corporation or shall be required by law to be otherwise executed; and in general shall perform all duties incident to the 

office of president and such other duties as may be prescribed by the Board of Directors from time to time. 

Section 9. VICE PRESIDENTS. In the absence of the president or in the event of a vacancy in such office, the vice president 

(or in the event there be more than one vice president, the vice presidents in the order designated at the time of their election or, in the 

absence of any designation, then in the order of their election) shall perform the duties of the president and when so acting shall have all 

the powers of and be subject to all the restrictions upon the president; and shall perform such other duties as from time to time may be 

assigned to such vice president by the chief executive officer, the president or the Board of Directors. The Board of Directors may 

designate one or more vice presidents as executive vice president, senior vice president, or vice president for particular areas of 

responsibility. 

Section 10. SECRETARY. The secretary shall (a) keep the minutes of the proceedings of the stockholders, the Board of 

Directors and committees of the Board of Directors in one or more books provided for that purpose; (b) see that all notices are duly 

given in accordance with the provisions of these Bylaws or as required by law; (c) be custodian of the corporate records and of the seal 

of the Corporation; (d) keep a register of the post office address of each stockholder which shall be furnished to the secretary by such 

stockholder; (e) have general charge of the stock transfer books of the Corporation; and (f) in general perform such other duties as from 

time to time may be assigned to him or her by the chief executive officer, the president or the Board of Directors. 

Section 11. TREASURER. The treasurer shall have the custody of the funds and securities of the Corporation, shall keep full 

and accurate accounts of receipts and disbursements in books belonging to the Corporation, shall deposit all moneys and other valuable 

effects in the name and to the credit of the Corporation in such depositories as may be designated by the Board of Directors and in 

general perform such other duties as from time to time may be assigned to him or her by the chief executive officer, the president or the 

Board of Directors. In the absence of a designation 
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of a chief financial officer by the Board of Directors, the treasurer shall be the chief financial officer of the Corporation. 

The treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper 

vouchers for such disbursements, and shall render to the president and Board of Directors, at the regular meetings of the Board of 

Directors or whenever it may so require, an account of all his or her transactions as treasurer and of the financial condition of the 

Corporation. 

Section 12. ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. The assistant secretaries and assistant 

treasurers, in general, shall perform such duties as shall be assigned to them by the secretary or treasurer, respectively, or by the chief 

executive officer, the president or the Board of Directors. 

Section 13. COMPENSATION. The compensation of the officers shall be fixed from time to time by or under the authority 

of the Board of Directors and no officer shall be prevented from receiving such compensation by reason of the fact that he or she is also 

a director. 

ARTICLE VI 

CONTRACTS, CHECKS AND DEPOSITS 

Section 1. CONTRACTS. The Board of Directors may authorize any officer or agent to enter into any contract or to execute 

and deliver any instrument in the name of and on behalf of the Corporation and such authority may be general or confined to specific 

instances. Any agreement, deed, mortgage, lease or other document shall be valid and binding upon the Corporation when duly 

authorized or ratified by action of the Board of Directors and executed by an authorized person. 

Section 2. CHECKS AND DRAFTS. All checks, drafts or other orders for the payment of money, notes or other evidences 

of indebtedness issued in the name of the Corporation shall be signed by such officer or agent of the Corporation in such manner as 

shall from time to time be determined by the Board of Directors. 

Section 3. DEPOSITS. All funds of the Corporation not otherwise employed shall be deposited or invested from time to time 

to the credit of the Corporation as the Board of Directors, the chief executive officer, the president, the chief financial officer, or any 

other officer designated by the Board of Directors may determine. 

ARTICLE VII 

STOCK 

Section 1. CERTIFICATES. Except as may be otherwise provided by the Board of Directors or any officer of the 

Corporation, stockholders of the Corporation are not entitled to certificates representing the shares of stock held by them. In the event 

that the Corporation issues 
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shares of stock represented by certificates, such certificates shall be in such form as prescribed by the Board of Directors or a duly 

authorized officer, shall contain the statements and information required by the MGCL and shall be signed by the officers of the 

Corporation in any manner permitted by the MGCL. In the event that the Corporation issues shares of stock without certificates, to the 

extent then required by the MGCL the Corporation shall provide to the record holders of such shares a written statement of the 

information required by the MGCL to be included on stock certificates. There shall be no difference in the rights and obligations of 

stockholders based on whether or not their shares are represented by certificates. 

Section 2. TRANSFERS. All transfers of shares of stock shall be made on the books of the Corporation in such manner as 

the Board of Directors or any officer of the Corporation may prescribe and, if such shares are certificated, upon surrender of certificates 

duly endorsed. The issuance of a new certificate upon the transfer of certificated shares is subject to the determination of the Board of 

Directors or an officer of the Corporation that such shares shall no longer be represented by certificates. Upon the transfer of any 

uncertificated shares, the Corporation shall provide to the record holders of such shares, to the extent then required by the MGCL, a 

written statement of the information required by the MGCL to be included on stock certificates. 

The Corporation shall be entitled to treat the holder of record of any share of stock as the holder in fact thereof and, 

accordingly, shall not be bound to recognize any equitable or other claim to or interest in such share or on the part of any other person, 

whether or not it shall have express or other notice thereof, except as otherwise expressly provided by the laws of the State of Maryland. 

Notwithstanding the foregoing, transfers of shares of any class or series of stock will be subject in all respects to the Charter 

and all of the terms and conditions contained therein. 

Section 3. REPLACEMENT CERTIFICATE. Any officer of the Corporation may direct a new certificate or certificates to 

be issued in place of any certificate or certificates theretofore issued by the Corporation alleged to have been lost, destroyed, stolen or 

mutilated, upon the making of an affidavit of that fact by the person claiming the certificate to be lost, destroyed, stolen or mutilated; 

provided, however, if such shares have ceased to be certificated, no new certificate shall be issued unless requested in writing by such 

stockholder and the Board of Directors or an officer of the Corporation has determined that such certificates may be issued. Unless 

otherwise determined by an officer of the Corporation, the owner of such lost, destroyed, stolen or mutilated certificate or certificates, 

or his or her legal representative, shall be required, as a condition precedent to the issuance of a new certificate or certificates, to give 

the Corporation a bond in such sums as it may direct as indemnity against any claim that may be made against the Corporation. 

Section 4. FIXING OF RECORD DATE. The Board of Directors may set, in advance, a record date for the purpose of 

determining stockholders entitled to notice of or to vote at any meeting of stockholders or determining stockholders entitled to receive 

payment of any dividend or the allotment of any other rights, or in order to make a determination of stockholders for any other proper 

purpose. Such record date, in any case, shall not be prior to the close of business on the day the record date is fixed and shall be not 

more than 90 days and, in the case of a meeting of 
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stockholders, not less than ten days, before the date on which the meeting or particular action requiring such determination of 

stockholders of record is to be held or taken. 

When a record date for the determination of stockholders entitled to notice of or to vote at any meeting of stockholders has 

been set as provided in this section, such record date shall continue to apply to the meeting if postponed or adjourned, except if the 

meeting is postponed or adjourned to a date more than 120 days after the record date originally fixed for the meeting, in which case a 

new record date for such meeting shall be determined as set forth herein. 

Section 5. STOCK LEDGER. The Corporation shall maintain at its principal office or at the office of its counsel, accountants 

or transfer agent, an original or duplicate stock ledger containing the name and address of each stockholder and the number of shares of 

each class held by such stockholder. 

Section 6. FRACTIONAL STOCK; ISSUANCE OF UNITS. The Board of Directors may authorize the Corporation to issue 

fractional shares of stock or authorize the issuance of scrip, all on such terms and under such conditions as it may determine. 

Notwithstanding any other provision of the Charter or these Bylaws, the Board of Directors may authorize the issuance of units 

consisting of different securities of the Corporation. 

ARTICLE VIII 

ACCOUNTING YEAR 

The Board of Directors shall have the power, from time to time, to fix the fiscal year of the Corporation by a duly adopted 

resolution. 

ARTICLE IX 

DISTRIBUTIONS 

Section 1. AUTHORIZATION. Dividends and other distributions upon the stock of the Corporation may be authorized by 

the Board of Directors, subject to the provisions of law and the Charter. Dividends and other distributions may be paid in cash, property 

or stock of the Corporation, subject to the provisions of law and the Charter. 

Section 2. CONTINGENCIES. Before payment of any dividend or other distribution, there may be set aside out of any assets 

of the Corporation available for dividends or other distributions such sum or sums as the Board of Directors may from time to time, in 

its sole discretion, think proper as a reserve fund for contingencies, for equalizing dividends, for repairing or maintaining any property 

of the Corporation or for such other purpose as the Board of Directors shall determine, and the Board of Directors may modify or 

abolish any such reserve. 
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ARTICLE X 

INVESTMENT POLICY 

Subject to the provisions of the Charter, the Board of Directors may from time to time adopt, amend, revise or terminate any 

policy or policies with respect to investments by the Corporation as it shall deem appropriate in its sole discretion. 

ARTICLE XI 

SEAL 

Section 1. SEAL. The Board of Directors may authorize the adoption of a seal by the Corporation. The seal shall contain the 

name of the Corporation and the year of its incorporation and the words “Incorporated Maryland.” The Board of Directors may 

authorize one or more duplicate seals and provide for the custody thereof. 

Section 2. AFFIXING SEAL. Whenever the Corporation is permitted or required to affix its seal to a document, it shall be 

sufficient to meet the requirements of any law, rule or regulation relating to a seal to place the word “(SEAL)” adjacent to the signature 

of the person authorized to execute the document on behalf of the Corporation. 

ARTICLE XII 

INDEMNIFICATION AND ADVANCE OF EXPENSES 

To the maximum extent permitted by Maryland law in effect from time to time, the Corporation shall indemnify and, without 

requiring a preliminary determination of the ultimate entitlement to indemnification, shall pay or reimburse reasonable expenses in 

advance of final disposition of a proceeding to (a) any individual who is a present or former director or officer of the Corporation and 

who is made or threatened to be made a party to, or witness in, the proceeding by reason of his or her service in that capacity or (b) any 

individual who, while a director or officer of the Corporation and at the request of the Corporation, serves or has served as a director, 

officer, trustee, member, manager or partner of another corporation, real estate investment trust, limited liability company, partnership, 

joint venture, trust, employee benefit plan or other enterprise and who is made or threatened to be made a party to, or witness in, the 

proceeding by reason of his or her service in that capacity. The rights to indemnification and advance of expenses provided by the 

Charter and these Bylaws shall vest immediately upon election of a director or officer. The Corporation may, with the approval of the 

Board of Directors, provide such indemnification and advance for expenses to an individual who served a predecessor of the 

Corporation in any of the capacities described in (a) or (b) above and to any employee or agent of the Corporation or a predecessor of 

the Corporation. The indemnification and payment or reimbursement of expenses provided in these Bylaws shall not be deemed 

exclusive of or limit in any way other rights to which any person seeking indemnification or payment or reimbursement of expenses 

may be or may become entitled under any bylaw, resolution, insurance, agreement or otherwise. 
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Neither the amendment nor repeal of this Article, nor the adoption or amendment of any other provision of the Charter or 

these Bylaws inconsistent with this Article, shall apply to or affect in any respect the applicability of the preceding paragraph with 

respect to any act or failure to act which occurred prior to such amendment, repeal or adoption. 

ARTICLE XIII 

WAIVER OF NOTICE 

Whenever any notice of a meeting is required to be given pursuant to the Charter or these Bylaws or pursuant to applicable 

law, a waiver thereof in writing or by electronic transmission, given by the person or persons entitled to such notice, whether before or 

after the time stated therein, shall be deemed equivalent to the giving of such notice. Neither the business to be transacted at nor the 

purpose of any meeting need be set forth in the waiver of notice of such meeting, unless specifically required by statute. The attendance 

of any person at any meeting shall constitute a waiver of notice of such meeting, except where such person attends a meeting for the 

express purpose of objecting to the transaction of any business on the ground that the meeting has not been lawfully called or convened. 

ARTICLE XIV 

EXCLUSIVE FORUM FOR CERTAIN LITIGATION 

Unless the Corporation consents in writing to the selection of an alternative forum, the Circuit Court for Baltimore City, 

Maryland, or, if that Court does not have jurisdiction, the United States District Court for the District of Maryland, Baltimore Division, 

shall be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action 

asserting a claim of breach of any duty owed by any director or officer or other employee of the Corporation to the Corporation or to the 

stockholders of the Corporation, (c) any action asserting a claim against the Corporation or any director or officer or other employee of 

the Corporation arising pursuant to any provision of the MGCL, the Charter or these Bylaws, or (d) any action asserting a claim against 

the Corporation or any director or officer or other employee of the Corporation that is governed by the internal affairs doctrine. 

ARTICLE XV 

AMENDMENT OF BYLAWS 

Section 1. POWER OF DIRECTORS TO AMEND. The Board of Directors shall have the power to adopt, alter or repeal 

these Bylaws not inconsistent with the Charter or applicable law; provided, however, that the Board of Directors may adopt a Bylaw or 

an amendment to a Bylaw changing the authorized number of directors only for the purpose of fixing the exact number of directors of 

the Corporation as provided in Article III, Section 2 of these Bylaws; and, provided, further, that no amendment that would change any 

rights with respect to any outstanding class of common stock by reducing the amount payable thereon upon liquidation of the 

Corporation, or diminishing or eliminating any voting rights pertaining thereto, may be made unless also approved by 
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the holders of two-thirds of the outstanding shares of such class. 

Section 2. POWER OF STOCKHOLDERS TO AMEND. In addition, stockholders may alter or repeal any provision of these 

Bylaws and adopt new Bylaw provisions provided that any such alteration, repeal or adoption is approved by the affirmative vote of a 

majority of all the votes entitled to be cast on the matter by stockholders entitled to vote generally in the election of directors. Any 

change to the Bylaws made by the stockholders may not be altered in any manner by the Board of Directors prior to the next annual 

meeting of stockholders. 
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Exhibit 10.1 

PRESIDIO PROPERTY TRUST, INC. 

2017 INCENTIVE AWARD PLAN 

ARTICLE 1. 

PURPOSE 

The purpose of the Presidio Property Trust, Inc. 2017 Incentive Award Plan (the “Plan”) is to promote the success and enhance the 

value of Presidio Property Trust, Inc., a Maryland corporation (the “Company”), and its Affiliates (as defined below) by linking the 

individual interests of Employees, Consultants and members of the Board to those of the Company’s shareholders and by providing 

such individuals with an incentive for outstanding performance to generate superior returns to the Company’s shareholders. The Plan is 

further intended to provide flexibility to the Company and its Affiliates in their ability to motivate, attract, and retain the services of 

those individuals upon whose judgment, interest, and special effort the successful conduct of the Company’s operation is largely 

dependent. 

ARTICLE 2. 

DEFINITIONS AND CONSTRUCTION 

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the context clearly 

indicates otherwise. The singular pronoun shall include the plural where the context so indicates. 

2.1 “Administrator” shall mean the entity that conducts the general administration of the Plan as provided in Article 10 hereof. 

With reference to the duties of the Administrator under the Plan which have been delegated to one or more persons pursuant to 

Section 10.6 hereof, or which the Board has assumed, the term “Administrator” shall refer to such person(s) unless the Committee or 

the Board has revoked such delegation or the Board has terminated the assumption of such duties. 

2.2 “Affiliate” shall mean any Subsidiary. 

2.3 “Applicable Accounting Standards” shall mean Generally Accepted Accounting Principles in the United States, International 

Financial Reporting Standards or such other accounting principles or standards as may apply to the Company’s financial statements 

under United States federal securities laws from time to time. 

2.4 “Applicable Law” shall mean any applicable law, including without limitation, (a) provisions of the Code, the Securities Act, 

the Exchange Act and any rules or regulations thereunder; (b) corporate, securities, tax or other laws, statutes, rules, requirements or 

regulations, whether federal, state, local or foreign; and (c) rules of any securities exchange or automated quotation system on which the 

Shares are listed, quoted or traded. 

2.5 “Award” shall mean an Option, a Restricted Stock award, a Performance Bonus Award, a Dividend Equivalent award, a Stock 

Payment award, a Restricted Stock Unit award, a 
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Performance Share award, an Other Incentive Award or a Stock Appreciation Right, which may be awarded or granted under the Plan. 

2.6 “Award Agreement” shall mean any written notice, agreement, contract or other instrument or document evidencing an 

Award, including through electronic medium, which shall contain such terms and conditions with respect to an Award as the 

Administrator shall determine, consistent with the Plan. 

2.7 “Board” shall mean the Board of Directors of the Company. 

2.8 “Cause” shall mean (a) the Administrator’s determination that the Participant failed to substantially perform the Participant’s 

duties (other than any such failure resulting from the Participant’s Disability); (b) the Administrator’s determination that the Participant 

failed to carry out, or comply with any lawful and reasonable directive of the Board or the Participant’s immediate supervisor; (c) the 

Participant’s conviction, plea of no contest, plea of nolo contendere, or imposition of unadjudicated probation for any felony, indictable 

offense or crime involving moral turpitude; (d) the Participant’s unlawful use (including being under the influence) or possession of 

illegal drugs on the premises of the Company or a Subsidiary or while performing the Participant’s duties and responsibilities; or (e) the 

Participant’s commission of an act of fraud, embezzlement, misappropriation, willful or gross misconduct, or breach of fiduciary duty 

against the Company or a Subsidiary. Notwithstanding the foregoing, if the Participant is a party to a written employment or consulting 

agreement with the Company or a Subsidiary in which the term “cause” is defined, then “Cause” shall be as such term is defined in the 

applicable written employment or consulting agreement. 

2.9 “Change in Control” shall mean the occurrence of any of the following events: 

(a) A transaction or series of transactions (other than an offering of Shares to the general public through a registration 

statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are 

used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other than (i) the Company or any Subsidiary, (ii) an employee benefit plan 

maintained by any of the foregoing entities, or (iii) a “person” that, prior to such transaction, directly or indirectly controls, is controlled 

by, or is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 

13d-3 under the Exchange Act) of securities of the Company possessing more than fifty percent (50%) of the total combined voting 

power of the Company’s securities outstanding immediately after such acquisition; or 

(b) Individuals who, as of the Effective Date, constitute the Board together with any new director(s) (other than a director 

designated by a person who shall have entered into an agreement with the Company to effect a transaction described in Section 2.9(a) or 

Section 2.9(c) hereof) whose election by the Board or nomination for election by the Company’s shareholders was approved by a vote 

of at least a majority of the directors then still in office who either were directors as of the Effective Time or whose election or 

nomination for election was previously so approved, cease for any reason to constitute a majority thereof; or 
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(c) The consummation by the Company (whether directly involving the Company or indirectly involving the Company 

through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business combination, (y) a sale or other 

disposition of all or substantially all of the Company’s assets in any single transaction or series of related transactions or (z) the 

acquisition of assets or stock of another entity, in each case, other than a transaction: 

(i) Which results in the Company’s voting securities outstanding immediately before the transaction continuing to 

represent (either by remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of 

the transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s 

assets or otherwise succeeds to the business of the Company (the Company or such person, the “Successor Entity”)) directly or 

indirectly, at least a majority of the combined voting power of the Successor Entity’s outstanding voting securities immediately after the 

transaction, and 

(ii) After which no person or group beneficially owns voting securities representing fifty percent (50%) or more of the 

combined voting power of the Successor Entity; provided, however, that no person or group shall be treated for purposes of this 

Section 2.9(c)(ii) as beneficially owning fifty percent (50%) or more of the combined voting power of the Successor Entity solely as a 

result of the voting power held in the Company prior to the consummation of the transaction; or 

(d) A liquidation or dissolution of the Company. 

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or any portion 

of an Award) that provides for the deferral of compensation that is subject to Section 409A of the Code, to the extent required to avoid 

the imposition of additional taxes under Section 409A of the Code, the transaction or event described in subsection (a), (b), (c) or 

(d) above with respect to such Award (or portion thereof) shall only constitute a Change in Control for purposes of the payment timing 

of such Award if such transaction also constitutes a “change in control event” (within the meaning of Section 409A of the Code). 

Consistent with the terms of this Section 2.9, the Administrator shall have full and final authority to determine conclusively whether a 

Change in Control of the Company has occurred pursuant to the above definition, the date of the occurrence of such Change in Control 

and any incidental matters relating thereto. 

2.10 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations and 

official guidance promulgated thereunder, whether issued prior or subsequent to the grant of any Award. 

2.11 “Committee” shall mean the Compensation Committee of the Board, or another committee or subcommittee of the Board 

described in Article 10 hereof. 

2.12 “Common Stock” shall mean either the Series A Common Stock or the Series C Common Stock. 

2.13 “Company” shall mean Presidio Property Trust, Inc., a Maryland corporation. 
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2.14 “Consultant” shall mean any consultant or advisor of the Company or any Subsidiary who qualifies as a consultant or advisor 

under the applicable rules of Form S-8 Registration Statement. 

2.15 “Director” shall mean a member of the Board, as constituted from time to time. 

2.16 “Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on Shares, 

awarded under Section 8.2 hereof. 

2.17 “DRO” shall mean a “domestic relations order” as defined by the Code or Title I of the Employee Retirement Income 

Security Act of 1974, as amended from time to time, or the rules thereunder. 

2.18 “Effective Date” shall mean October 18, 2017. 

2.19 “Eligible Individual” shall mean any person who is an Employee, a Consultant or a Non-Employee Director, as determined 

by the Administrator. 

2.20 “Employee” shall mean any officer or other employee (within the meaning of Section 3401(c) of the Code) of the Company 

or any Subsidiary. 

2.21 “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its shareholders, such as a stock 

dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the number or 

kind of Shares (or other securities of the Company) or the share price of Common Stock (or other securities) and causes a change in the 

per share value of the Common Stock underlying outstanding stock-based Awards. 

2.22 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time. 

2.23 “Fair Market Value” shall mean, as of any given date, the value of a Share determined as follows: 

(a) If the Common Stock is (i) listed on any established securities exchange (such as the New York Stock Exchange, the 

NASDAQ Global Market and the NASDAQ Global Select Market), (ii) listed on any national market system or (iii) listed, quoted or 

traded on any automated quotation system, its Fair Market Value shall be the closing sales price for a Share as quoted on such exchange 

or system for such date or, if there is no closing sales price for a Share on the date in question, the closing sales price for a Share on the 

last preceding date for which such quotation exists, as reported in The Wall Street Journal or such other source as the Administrator 

deems reliable; 

(b) If the Common Stock is not listed on an established securities exchange, national market system or automated quotation 

system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value shall be the mean of the high 

bid and low asked prices for such date or, if there are no high bid and low asked prices for a Share on such date, the high bid and low 

asked prices for a Share on the last preceding date for which such 
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information exists, as reported in The Wall Street Journal or such other source as the Administrator deems reliable; or 

(c) If the Common Stock is neither listed on an established securities exchange, national market system or automated 

quotation system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by the Administrator 

in good faith. 

2.24 “Good Reason” shall mean (a) a change in the Participant’s position with the Company or a Subsidiary employing Participant 

that materially reduces the Participant’s authority, duties or responsibilities or the level of management to which he or she reports, (b) a 

material diminution in the Participant’s level of compensation (including base salary, fringe benefits and target bonuses under any 

corporate performance-based incentive programs) or (c) a relocation of the Participant’s place of employment by more than 50 miles, 

provided that such change, reduction or relocation is effected by the Company or a Subsidiary employing Participant without the 

Participant’s consent. Notwithstanding the foregoing, if Participant is a party to a written employment or consulting agreement with the 

Company or a Subsidiary employing Participant in which the term “good reason” is defined, then “Good Reason” shall be as such term 

is defined in the applicable written employment or consulting agreement. 

2.25 “Individual Award Limit” shall mean the cash and share limits applicable to Awards granted under the Plan, as set forth in 

Section 3.3 hereof. 

2.26 “Listing Date” shall have the meaning provided in Section 3.1(a) hereof. 

2.27 “Non-Employee Director” shall mean a Director of the Company who is not an Employee. 

2.28 “Non-Qualified Stock Option” shall mean an Option granted under the Plan that is not intended to qualify as an incentive 

stock option and conforms to the applicable provisions of Section 422 of the Code. 

2.29 “Option” shall mean a right to purchase Shares at a specified exercise price, granted under Article 5 hereof. All Options 

granted under the Plan shall be Non-Qualified Stock Options. 

2.30 “Organizational Documents” shall mean, collectively, (a) the Company’s articles of incorporation, certificate of 

incorporation, bylaws or other similar organizational documents relating to the creation and governance of the Company, and (b) the 

Committee’s charter or other similar organizational documentation relating to the creation and governance of the Committee. 

2.31 “Other Incentive Award” shall mean an Award denominated in, linked to or derived from Shares or value metrics related to 

Shares, granted pursuant to Section 8.6 hereof. 

2.32 “Participant” shall mean a person who has been granted an Award pursuant to the Plan. 

5 



2.33 “Performance Bonus Award” shall mean an Award that is granted under Section 8.1 hereof. 

2.34 “Performance Share” shall mean a contractual right awarded under Section 8.5 hereof to receive a number of Shares or the 

Fair Market Value of such number of Shares in cash based on the attainment of specified performance goals or other criteria determined 

by the Administrator. 

2.35 “Permitted Transferee” shall mean, with respect to a Participant, any “family member” of the Participant, as defined under 

the General Instructions to Form S-8 Registration Statement under the Securities Act or any successor Form thereto, or any other 

transferee specifically approved by the Administrator, after taking into account Applicable Law. 

2.36 “Plan” shall mean this Presidio Property Trust, Inc. 2017 Incentive Award Plan, as it may be amended from time to time. 

2.37 “Prior Plan” shall mean the Company’s 1999 Flexible Incentive Plan. 

2.38 “Program” shall mean any program adopted by the Administrator pursuant to the Plan containing the terms and conditions 

intended to govern a specified type of Award granted under the Plan and pursuant to which such type of Award may be granted under 

the Plan. 

2.39 “REIT” shall mean a real estate investment trust within the meaning of Sections 856 through 860 of the Code. 

2.40 “Restricted Stock” shall mean an award of Shares made under Article 7 hereof that is subject to certain restrictions and may 

be subject to risk of forfeiture. 

2.41 “Restricted Stock Unit” shall mean a contractual right awarded under Section 8.4 hereof to receive in the future a Share or the 

Fair Market Value of a Share in cash. 

2.42 “Securities Act” shall mean the Securities Act of 1933, as amended. 

2.43 “Series A Common Stock” shall mean the Series A common stock of the Company. 

2.44 “Series C Common Stock” shall mean the Series C common stock of the Company. 

2.45 “Share Limit” shall have the meaning provided in Section 3.1(a) hereof. 

2.46 “Shares” shall mean shares of Common Stock. 

2.47 “Stock Appreciation Right” shall mean an Award entitling the Participant (or other person entitled to exercise pursuant to the 

Plan) to exercise all or a specified portion thereof (to the extent then exercisable pursuant to its terms) and to receive from the Company 

an amount determined by multiplying the difference obtained by subtracting the exercise price per share of such Award from the Fair 

Market Value on the date of exercise of such Award by the number of 
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Shares with respect to which such Award shall have been exercised, subject to any limitations the Administrator may impose. 

2.48 “Stock Payment” shall mean a payment in the form of Shares awarded under Section 8.3 hereof. 

2.49 “Subsidiary” shall mean (a) a corporation, association or other business entity of which fifty percent (50%) or more of the 

total combined voting power of all classes of capital stock is owned, directly or indirectly, by the Company and/or by one or more 

Subsidiaries, (b) any partnership or limited liability company of which fifty percent (50%) or more of the equity interests are owned, 

directly or indirectly, by the Company and/or by one or more Subsidiaries, and (c) any other entity not described in clauses (a) or 

(b) above of which fifty percent (50%) or more of the ownership or the power (whether voting interests or otherwise), pursuant to a 

written contract or agreement, to direct the policies and management or the financial and the other affairs thereof, are owned or 

controlled by the Company and/or by one or more Subsidiaries. 

2.50 “Substitute Award” shall mean an Award granted under the Plan in connection with a corporate transaction, such as a merger, 

combination, consolidation or acquisition of property or stock, in any case, upon the assumption of, or in substitution for, an 

outstanding equity award previously granted by a company or other entity that is a party to such transaction; provided, however, that in 

no event shall the term “Substitute Award” be construed to refer to an award made in connection with the cancellation and repricing of 

an Option or Stock Appreciation Right. 

2.51 “Termination of Service” shall mean, unless otherwise determined by the Administrator: 

(a) As to a Consultant, the time when the engagement of a Participant as a Consultant to the Company and its Affiliates is 

terminated for any reason, with or without cause, including, without limitation, by resignation, discharge, death or retirement, but 

excluding terminations where the Consultant simultaneously commences or remains in employment and/or service as an Employee 

and/or Director with the Company or any Affiliate. 

(b) As to a Non-Employee Director, the time when a Participant who is a Non-Employee Director ceases to be a Director for 

any reason, including, without limitation, a termination by resignation, failure to be elected, death or retirement, but excluding 

terminations where the Participant simultaneously commences or remains in employment and/or service as an Employee and/or 

Consultant with the Company or any Affiliate. 

(c) As to an Employee, the time when the employee-employer relationship between a Participant and the Company and its 

Affiliates is terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or 

retirement, but excluding terminations where the Participant simultaneously commences or remains in service as a Consultant and/or 

Director with the Company or any Affiliate. 

The Administrator, in its sole discretion, shall determine the effect of all matters and questions relating to any Termination of 

Service, including, without limitation, whether a Termination of Service has occurred, whether any Termination of Service resulted 

from a 
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discharge for cause and whether any particular leave of absence constitutes a Termination of Service. For purposes of the Plan, a 

Participant’s employee-employer relationship or consultancy relationship shall be deemed to be terminated in the event that the Affiliate 

employing or contracting with such Participant ceases to remain an Affiliate following any merger, sale of stock or other corporate 

transaction or event (including, without limitation, a spin-off). 

ARTICLE 3. 

SHARES SUBJECT TO THE PLAN 

3.1 Number of Shares. 

(a) Subject to Section 3.1(b) and Section 11.2 hereof, the aggregate number of Shares which may be issued or transferred 

pursuant to Awards under the Plan is 1,100,000 Shares (the “Share Limit”), which may be issued as Shares of Series A Common Stock 

or Shares of Series C Common Stock, as determined by the Administrator in its sole discretion and to the extent such series of Common 

Stock exists from time to time; provided, however, that, from and after the date on which the Series C Common Stock is listed on any 

established securities exchange (such as the New York Stock Exchange, the NASDAQ Global Market and the NASDAQ Global Select 

Market) (the “Listing Date”), only shares of Series C Common Stock may be issued pursuant to Awards hereunder. The Share Limit 

shall not be adjusted pursuant to Article 11 in the event of the proposed reverse stock split of the Series A Common Stock to be effected 

by the Company immediately prior to the Listing Date. From and after the day immediately prior to the Listing Date, no additional 

awards will be granted under the Prior Plan. Following the Listing Date, any Shares that again become available for future grants of 

Awards under the Plan shall be treated as Series C Common Stock hereunder. 

(b) Notwithstanding Section 3.1(a): (i) Shares that are potentially deliverable under any Award that expires or is canceled, 

forfeited, settled in cash or otherwise terminated without a delivery of such Shares to the Participant (in whole or in part), shall, to the 

extent of such expiration, cancelation, forfeiture, cash settlement or termination, again be available for future grants of Awards under 

the Plan, (ii) Shares that have been issued in connection with any Award of Restricted Stock that are canceled or forfeited rather than 

vesting such that those Shares are returned to the Company shall again be available for future grants of Awards under the Plan, and 

(iii) Shares withheld by the Company in payment of the exercise price or taxes relating to any Award (provided that, to the extent such 

Shares were actually issued under such Award, such Shares must be immediately cancelled) shall again be available for future grants of 

Awards under the Plan. Notwithstanding anything to the contrary contained herein, the following Shares shall not be added back to the 

Share Limit and will not be available for future grants of Awards: (x) previously owned Shares not otherwise issued or issuable 

pursuant to an Award tendered by a Participant in payment of the exercise price or taxes relating to such Award; and (y) Shares 

purchased on the open market with the cash proceeds from the exercise of Options. The payment of Dividend Equivalents in cash in 

conjunction with any outstanding Awards shall not be counted against the Shares available for issuance under the Plan. Notwithstanding 

the provisions of this Section 3.1(b), from and after the Listing Date, no Shares shall again be available for future grants of Awards 

under the Plan pursuant to this Section 3.1(b) 
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to the extent that such return of Shares would cause the Plan to contain an “evergreen formula” or constitute a “material amendment” of 

the Plan subject to shareholder approval under then-applicable rules of the NASDAQ Global Market or the NASDAQ Global Select 

Market (or any other applicable exchange or quotation system). 

(c) Substitute Awards shall not reduce the Shares authorized for grant under the Plan, except to the extent required by reason 

of Section 422 of the Code. Additionally, in the event that a company acquired by the Company or any Affiliate, or with which the 

Company or any Affiliate combines, has shares available under a pre-existing plan approved by its shareholders and not adopted in 

contemplation of such acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as 

adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or 

combination to determine the consideration payable to the holders of common stock of the entities party to such acquisition or 

combination) may be used for Awards under the Plan and shall not reduce the Shares authorized for grant under the Plan to the extent 

that grants of Awards using such available shares are (i) permitted without shareholder approval under the rules of the principal 

securities exchange on which the Common Stock is then listed and (ii) made only to individuals who were not employed by or 

providing services to the Company or its Affiliates immediately prior to such acquisition or combination. 

3.2 Stock Distributed. Any Shares distributed pursuant to an Award may consist, in whole or in part, of authorized and unissued 

Common Stock or issued Shares reacquired by the Company or treasury shares. 

3.3 Limitation on Number of Shares Subject to Awards. Notwithstanding any provision in the Plan to the contrary, and subject to 

Section 11.2 hereof, (a) the maximum aggregate number of Shares with respect to one or more Awards that may be granted to any one 

person during any calendar year shall be 1,100,000 Shares, and (b) the maximum aggregate amount of cash that may be paid in cash to 

any one person during any calendar year with respect to one or more Awards initially payable in cash shall be $5,000,000 (together, the 

“Individual Award Limits”). 

ARTICLE 4. 

GRANTING OF AWARDS 

4.1 Participation. The Administrator may, from time to time, select from among all Eligible Individuals, those to whom one or 

more Awards shall be granted and shall determine the nature and amount of each Award, which shall not be inconsistent with the 

requirements of the Plan. No Eligible Individual or other Person shall have any right to be granted an Award pursuant to the Plan. 

4.2 Award Agreement. Each Award shall be evidenced by an Award Agreement stating the terms and conditions applicable to 

such Award, consistent with the requirements of the Plan and any applicable Program. 
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4.3 Limitations Applicable to Section 16 Persons. Notwithstanding anything contained herein to the contrary, with respect to any 

Award granted or awarded to any individual who is then subject to Section 16 of the Exchange Act, the Plan, any applicable Program 

and the applicable Award Agreement shall be subject to any additional limitations set forth in any applicable exemptive rule under 

Section 16 of the Exchange Act (including Rule 16b-3 of the Exchange Act and any amendments thereto) that are requirements for the 

application of such exemptive rule, and such additional limitations shall be deemed to be incorporated by reference into such Award to 

the extent permitted by Applicable Law. 

4.4 At-Will Service. Nothing in the Plan or in any Program or Award Agreement hereunder shall confer upon any Participant any 

right to continue as an Employee, Director or Consultant of the Company or any Affiliate, or shall interfere with or restrict in any way 

the rights of the Company or any Affiliate, which rights are hereby expressly reserved, to discharge any Participant at any time for any 

reason whatsoever, with or without cause, and with or without notice, or to terminate or change all other terms and conditions of any 

Participant’s employment or engagement, except to the extent expressly provided otherwise in a written agreement between the 

Participant and the Company or any Affiliate. 

4.5 Stand-Alone and Tandem Awards. Awards granted pursuant to the Plan may, in the sole discretion of the Administrator, be 

granted either alone, in addition to, or in tandem with, any other Award granted pursuant to the Plan. Awards granted in addition to or in 

tandem with other Awards may be granted either at the same time as or at a different time from the grant of such other Awards. 

4.6 Non-Employee Director Compensation. Notwithstanding any provision to the contrary in the Plan, the Administrator may 

establish compensation for non-employee Directors from time to time, subject to the limitations in the Plan. The Administrator will 

from time to time determine the terms, conditions and amounts of all such non-employee Director compensation in its discretion and 

pursuant to the exercise of its business judgment, taking into account such factors, circumstances and considerations as it shall deem 

relevant from time to time, provided that the sum of any cash compensation, or other compensation, and the value (determined as of the 

grant date in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718, or any successor 

thereto) of Awards granted to a Non-Employee Director as compensation for services as a Non-Employee Director during any calendar 

year of the Company may not exceed $500,000, increased to $800,000 in the calendar year of his or her initial service as a Non-

Employee Director (the “Director Limit”). The Administrator may make exceptions to this limit for individual non-employee Directors 

in extraordinary circumstances, as the Administrator may determine in its discretion, provided that the non-employee Director receiving 

such additional compensation may not participate in the decision to award such compensation or in other contemporaneous 

compensation decisions involving non-employee Directors. 
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ARTICLE 5. 

GRANTING OF OPTIONS AND STOCK APPRECIATION RIGHTS 

5.1 Granting of Options and Stock Appreciation Rights to Eligible Individuals. The Administrator is authorized to grant Options 

and Stock Appreciation Rights to Eligible Individuals from time to time, in its sole discretion, on such terms and conditions as it may 

determine which shall not be inconsistent with the Plan. 

5.2 Option and Stock Appreciation Right Exercise Price. The exercise price per Share subject to each Option and Stock 

Appreciation Right shall be set by the Administrator, but shall not be less than one hundred percent (100%) of the Fair Market Value of 

a Share on the date the Option or Stock Appreciation Right, as applicable, is granted. Notwithstanding the foregoing, in the case of an 

Option or Stock Appreciation Right that is a Substitute Award, the exercise price per share of the Shares subject to such Option or Stock 

Appreciation Right, as applicable, may be less than the Fair Market Value per share on the date of grant; provided that the exercise 

price of any Substitute Award shall be determined in accordance with the applicable requirements of Section 409A of the Code. 

5.3 Option and SAR Term. The term of each Option and the term of each Stock Appreciation Right shall be set by the 

Administrator in its sole discretion; provided, however, that the term shall not be more than ten (10) years from the date the Option or 

Stock Appreciation Rights, as applicable, is granted. The Administrator shall determine the time period, including the time period 

following a Termination of Service, during which the Participant has the right to exercise the vested Options or Stock Appreciation 

Rights, which time period may not extend beyond the stated term of the Option or Stock Appreciation Right. Except as limited by the 

requirements of Section 409A of the Code, subject to the limitations set forth in the first sentence of this Section 6.3, the Administrator 

may extend the term of any outstanding Option or Stock Appreciation Right, and may extend the time period during which vested 

Options or Stock Appreciation Rights may be exercised, in connection with any Termination of Service of the Participant or otherwise, 

and may amend any other term or condition of such Option or Stock Appreciation Right relating to such a Termination of Service or 

otherwise. 

5.4 Option and SAR Vesting. 

(a) The terms and conditions pursuant to which an Option or Stock Appreciation Right vests in the Participant and becomes 

exercisable shall be determined by the Administrator and set forth in the applicable Award Agreement. Such vesting may be based on 

service with the Company or any Affiliate or any other criteria selected by the Administrator. At any time after the grant of an Option or 

Stock Appreciation Right, the Administrator may, in its sole discretion and subject to whatever terms and conditions it selects, 

accelerate the vesting of the Option or Stock Appreciation Right. 

(b) Unless otherwise determined by the Administrator in the Award Agreement, the applicable Program or by action of the 

Administrator following the grant of the Option or Stock Appreciation Right, no portion of an Option or Stock Appreciation Right 

which is unexercisable at a Participant’s Termination of Service shall thereafter become exercisable. 
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5.5 Substitution of Stock Appreciation Rights. The Administrator may, in its sole discretion, substitute an Award of Stock 

Appreciation Rights for an outstanding Option at any time prior to or upon exercise of such Option; provided, however, that such Stock 

Appreciation Rights shall be exercisable with respect to the same number of Shares for which such substituted Option would have been 

exercisable, and shall also have the same exercise price and remaining term as the substituted Option. 

ARTICLE 6. 

EXERCISE OF OPTIONS AND STOCK APPRECIATION RIGHTS 

6.1 Exercise and Payment. An exercisable Option or Stock Appreciation Right may be exercised in whole or in part. However, an 

Option or Stock Appreciation Right shall not be exercisable with respect to fractional shares and the Administrator may require that, by 

the terms of the Option or Stock Appreciation Right, a partial exercise must be with respect to a minimum number of Shares. Payment 

of the amounts payable with respect to Stock Appreciation Rights pursuant to this Article 6 shall be in cash, Shares (based on its Fair 

Market Value as of the date the Stock Appreciation Right is exercised), or a combination of both, as determined by the Administrator. 

6.2 Manner of Exercise. All or a portion of an exercisable Option or Stock Appreciation Right shall be deemed exercised upon 

delivery of all of the following to the Secretary of the Company, the stock plan administrator of the Company or such other person or 

entity designated by the Administrator, or his or its office, as applicable: 

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the Option 

or Stock Appreciation Right, or a portion thereof, is exercised. The notice shall be signed by the Participant or other person then entitled 

to exercise the Option or Stock Appreciation Right or such portion thereof; 

(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect 

compliance with Applicable Law. The Administrator may, in its sole discretion, also take such additional actions as it deems 

appropriate to effect such compliance including, without limitation, placing legends on share certificates and issuing stop-transfer 

notices to agents and registrars; 

(c) In the event that the Option or Stock Appreciation Right shall be exercised pursuant to Section 9.3 hereof by any person 

or persons other than the Participant, appropriate proof of the right of such person or persons to exercise the Option or Stock 

Appreciation Right, as determined in the sole discretion of the Administrator; and 

(d) Full payment of the exercise price and applicable withholding taxes for the Shares with respect to which the Option or 

Stock Appreciation Right, or portion thereof, is exercised, in a manner permitted by the Administrator in accordance with Sections 9.1 

and 9.2 hereof. 
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ARTICLE 7. 

RESTRICTED STOCK 

7.1 Award of Restricted Stock. 

(a) The Administrator is authorized to grant Restricted Stock to Eligible Individuals, and shall determine the terms and 

conditions, including the restrictions applicable to each award of Restricted Stock, which terms and conditions shall not be inconsistent 

with the Plan or any applicable Program, and may impose such conditions on the issuance of such Restricted Stock as it deems 

appropriate. 

(b) The Administrator shall establish the purchase price, if any, and form of payment for Restricted Stock; provided, 

however, that if a purchase price is charged, such purchase price shall be no less than the par value of the Shares to be purchased, unless 

otherwise permitted by Applicable Law. In all cases, legal consideration shall be required for each issuance of Restricted Stock to the 

extent required by Applicable Law. 

7.2 Rights as Shareholders. Subject to Section 7.4 hereof, upon issuance of Restricted Stock, the Participant shall have, unless 

otherwise provided by the Administrator, all the rights of a shareholder with respect to said shares, subject to the restrictions in the Plan, 

an applicable Program or in the applicable Award Agreement, including the right to receive all dividends and other distributions paid or 

made with respect to the shares; provided, however, that, in the sole discretion of the Administrator, any extraordinary distributions with 

respect to the shares may be subject to the restrictions set forth in Section 7.3 hereof. In addition, subject to the requirements of 

Section 11.7, with respect to Restricted Stock that is subject to performance-based vesting, dividends which are paid prior to vesting 

shall only be paid out to the Participant to the extent that the performance-based vesting conditions are subsequently satisfied and the 

share of Restricted Stock vests. 

7.3 Restrictions. All shares of Restricted Stock (including any shares received by Participants thereof with respect to shares of 

Restricted Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall be subject to such restrictions and 

vesting requirements as the Administrator shall provide in the applicable Program or Award Agreement. By action taken after the 

Restricted Stock is issued, the Administrator may, on such terms and conditions as it may determine to be appropriate, accelerate the 

vesting of such Restricted Stock by removing any or all of the restrictions imposed by the terms of any Program or by the applicable 

Award Agreement. 

7.4 Repurchase or Forfeiture of Restricted Stock. Except as otherwise determined by the Administrator, if no purchase price was 

paid by the Participant for the Restricted Stock, upon a Termination of Service, the Participant’s rights in unvested Restricted Stock 

then subject to restrictions shall lapse and be forfeited, and such Restricted Stock shall be surrendered to the Company and cancelled 

without consideration on the date of such Termination of Service. If a purchase price was paid by the Participant for the Restricted 

Stock, upon a Termination of Service the Company shall have the right to repurchase from the Participant the unvested Restricted Stock 

then-subject to restrictions at a cash price per share equal to the price paid by 
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the Participant for such Restricted Stock or such other amount as may be specified in an applicable Program or the applicable Award 

Agreement. The Administrator in its sole discretion may provide that, upon certain events, including without limitation a Change in 

Control, the Participant’s death, retirement or disability, any other specified Termination of Service or any other event, the Participant’s 

rights in unvested Restricted Stock shall not terminate, such Restricted Stock shall vest and cease to be forfeitable and, if applicable, the 

Company shall cease to have a right of repurchase. 

7.5 Certificates/Book Entries for Restricted Stock. Restricted Stock granted pursuant to the Plan may be evidenced in such manner 

as the Administrator shall determine. Certificates or book entries evidencing shares of Restricted Stock must include an appropriate 

legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock, and the Company may, in its sole 

discretion, retain physical possession of any stock certificate until such time as all applicable restrictions lapse. 

ARTICLE 8. 

PERFORMANCE BONUS AWARDS; DIVIDEND EQUIVALENTS; STOCK 

PAYMENTS; RESTRICTED STOCK UNITS; PERFORMANCE SHARES; OTHER 

INCENTIVE AWARDS 

8.1 Performance Bonus Awards. The Administrator may grant Awards in the form of a cash bonus (a “Performance Bonus 

Award”) payable upon the attainment of objective performance goals or such other criteria, whether or not objective, which are 

established by the Administrator, in each case on a specified date or dates or over any period or periods determined by the 

Administrator. 

8.2 Dividend Equivalents. 

(a) Subject to Section 8.2(b) hereof, Dividend Equivalents may be granted by the Administrator, either alone or in tandem 

with another Award, based on dividends declared on the Common Stock, to be credited as of dividend payment dates during the period 

between the date the Dividend Equivalents are granted to a Participant (or such other date as may be determined by the Administrator) 

and the date such Dividend Equivalents terminate or expire, as determined by the Administrator. Such Dividend Equivalents shall be 

converted to cash or additional Shares by such formula and at such time and subject to such limitations as may be determined by the 

Administrator. In addition, Dividend Equivalents with respect to an Award that is subject to performance-based vesting that are based 

on dividends paid prior to the vesting of such Award shall only be paid out to the Participant to the extent that the performance-based 

vesting conditions are subsequently satisfied and the Award vests. 

(b) Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock Appreciation 

Rights. 

8.3 Stock Payments. The Administrator is authorized to make one or more Stock Payments to any Eligible Individual. The number 

or value of Shares of any Stock Payment shall be determined by the Administrator and may be based upon one or more specific criteria, 
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including service to the Company or any Affiliate, determined by the Administrator. Stock Payments may, but are not required to be 

made in lieu of base salary, bonus, fees or other cash compensation otherwise payable to such Eligible Individual. 

8.4 Restricted Stock Units. The Administrator is authorized to grant Restricted Stock Units to any Eligible Individual. The number 

and terms and conditions of Restricted Stock Units shall be determined by the Administrator. The Administrator shall specify the date 

or dates on which the Restricted Stock Units shall become fully vested and nonforfeitable, and may specify such conditions to vesting 

as it deems appropriate, including conditions based on one or more specific criteria, including service to the Company or any Affiliate, 

in each case, on a specified date or dates or over any period or periods, as determined by the Administrator. The Administrator shall 

specify, or may permit the Participant to elect, the conditions and dates upon which the Shares underlying the Restricted Stock Units 

shall be issued, which dates shall not be earlier than the date as of which the Restricted Stock Units vest and become nonforfeitable and 

which conditions and dates shall be consistent with the applicable provisions of Section 409A of the Code or an exemption therefrom. 

On the distribution dates, the Company shall issue to the Participant one unrestricted, fully transferable Share (or the Fair Market Value 

of one such Share in cash) for each vested and nonforfeitable Restricted Stock Unit. 

8.5 Performance Share Awards. Any Eligible Individual selected by the Administrator may be granted one or more Performance 

Share awards which shall be denominated in a number or range of Shares and the vesting of which may be linked to any one or more 

specific performance criteria (in each case on a specified date or dates or over any period or periods determined by the Administrator) 

and/or time-vesting or other criteria, as determined by the Administrator. 

8.6 Other Incentive Awards. The Administrator is authorized to grant Other Incentive Awards to any Eligible Individual, which 

Awards may cover Shares or the right to purchase Shares or have a value derived from the value of, or an exercise or conversion 

privilege at a price related to, or that are otherwise payable in or based on, Shares, shareholder value or shareholder return, in each case, 

on a specified date or dates or over any period or periods determined by the Administrator. Other Incentive Awards may be linked to 

any one or more specific performance criteria determined appropriate by the Administrator. Other Incentive Awards may be paid in 

cash, Shares, or a combination of cash and Shares, as determined by the Administrator. 

8.7 Other Terms and Conditions. All applicable terms and conditions of each Award described in this Article 8, including without 

limitation, as applicable, the term, vesting conditions and exercise/purchase price applicable to the Award, shall be set by the 

Administrator in its sole discretion, provided, however, that the value of the consideration paid by a Participant for an Award shall not 

be less than the par value of a Share, unless otherwise permitted by Applicable Law. 

8.8 Exercise upon Termination of Service. Awards described in this Article 8 are exercisable or distributable, as applicable, only 

while the Participant is an Employee, Director or Consultant, as applicable. The Administrator, however, in its sole discretion may 

provide that such Award may be exercised or distributed subsequent to a Termination of Service as provided 
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under an applicable Program, Award Agreement, payment deferral election and/or in certain events, including without limitation, a 

Change in Control, the Participant’s death, retirement or disability or any other specified Termination of Service. 

ARTICLE 9. 

ADDITIONAL TERMS OF AWARDS 

9.1 Payment. The Administrator shall determine the method or methods by which payments by any Participant with respect to any 

Awards granted under the Plan shall be made, including, without limitation: (a) cash or check, (b) Shares (including, in the case of 

payment of the exercise price of an Award, Shares issuable pursuant to the exercise of the Award) held for such minimum period of 

time as may be established by the Administrator, in each case, having a Fair Market Value on the date of delivery equal to the aggregate 

payments required, (c) delivery of a written or electronic notice that the Participant has placed a market sell order with a broker with 

respect to Shares then-issuable upon exercise or vesting of an Award, and that the broker has been directed to pay a sufficient portion of 

the net proceeds of the sale to the Company in satisfaction of the aggregate payments required; provided, however, that payment of such 

proceeds is then made to the Company upon settlement of such sale, (d) other form of legal consideration acceptable to the 

Administrator, or (e) any combination of the foregoing. The Administrator shall also determine the methods by which Shares shall be 

delivered or deemed to be delivered to Participants. Notwithstanding any other provision of the Plan to the contrary, no Participant who 

is a Director or an “executive officer” of the Company within the meaning of Section 13(k) of the Exchange Act shall be permitted to 

make payment with respect to any Awards granted under the Plan, or continue any extension of credit with respect to such payment 

with a loan from the Company or a loan arranged by the Company in violation of Section 13(k) of the Exchange Act. 

9.2 Tax Withholding. The Company and its Affiliates shall have the authority and the right to deduct or withhold, or require a 

Participant to remit to the Company or an Affiliate, an amount sufficient to satisfy federal, state, local and foreign taxes (including the 

Participant’s social security, Medicare and any other employment tax obligation) required by law to be withheld with respect to any 

taxable event concerning a Participant arising in connection with any Award. The Administrator may in its sole discretion and in 

satisfaction of the foregoing requirement or in satisfaction of such additional withholding obligations as a Participant may have elected 

allow a Participant to satisfy such obligations by any payment means described in Section 9.1 hereof, including without limitation, by 

allowing such Participant to elect to have the Company or an Affiliate withhold Shares otherwise issuable under an Award (or allow the 

surrender of Shares). The number of Shares which may be so withheld or surrendered shall be limited to the number of Shares which 

have a fair market value on the date of withholding or repurchase no greater than the aggregate amount of such liabilities based on the 

maximum individual statutory tax rate in the applicable jurisdictions at the time of such withholding for federal, state, local and foreign 

income tax and payroll tax purposes (or such other rate as may be required to avoid the liability classification of the applicable award 

under generally accepted accounting principles in the United States of America) and, to the extent such shares were acquired by the 

Participant from the Company as compensation, the Shares must have been held for the minimum period required by applicable 

accounting rules to avoid a charge to the 
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Company’s earnings for financial reporting purposes; provided, that, such Shares shall be rounded up to the nearest whole Share to the 

extent rounding up to the nearest whole Share does not result in the liability classification of the applicable Award under generally 

accepted accounting principles in the United States of America. The Administrator shall determine the fair market value of the Shares, 

consistent with applicable provisions of the Code, for tax withholding obligations due in connection with a broker-assisted cashless 

Option or Stock Appreciation Right exercise involving the sale of Shares to pay the Option or Stock Appreciation Right exercise price 

or any tax withholding obligation. 

9.3 Transferability of Awards. 

(a) Except as otherwise provided in Section 9.3(b) or (c) hereof: 

(i) No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than by will or the 

laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until such Award has 

been exercised, or the Shares underlying such Award have been issued, and all restrictions applicable to such Shares have lapsed; 

(ii) No Award or interest or right therein shall be liable for or otherwise subject to the debts, contracts or engagements 

of the Participant or his successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, 

hypothecation, encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of 

law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy) unless and until 

such Award has been exercised, or the Shares underlying such Award have been issued, and all restrictions applicable to such Shares 

have lapsed, and any attempted disposition of an Award prior to the satisfaction of these conditions shall be null and void and of no 

effect, except to the extent that such disposition is permitted by clause (i) of this provision; and 

(iii) During the lifetime of the Participant, only the Participant may exercise any exercisable portion of an Award 

granted to him under the Plan, unless it has been disposed of pursuant to a DRO. After the death of the Participant, any exercisable 

portion of an Award may, prior to the time when such portion becomes unexercisable under the Plan or the applicable Program or 

Award Agreement, be exercised by his personal representative or by any person empowered to do so under the deceased Participant’s 

will or under the then-applicable laws of descent and distribution. 

(b) Notwithstanding Section 9.3(a) hereof, the Administrator, in its sole discretion, may determine to permit a Participant or 

a Permitted Transferee of such Participant to transfer an Award to any one or more Permitted Transferees of such Participant, subject to 

the following terms and conditions: (i) an Award transferred to a Permitted Transferee shall not be assignable or transferable by the 

Permitted Transferee (other than to another Permitted Transferee of the applicable Participant) other than by will or the laws of descent 

and distribution; (ii) an Award transferred to a Permitted Transferee shall continue to be subject to all the terms and conditions of the 

Award as applicable to the original Participant (other than the ability to further transfer the Award); and (iii) the Participant (or 

transferring Permitted 
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Transferee) and the Permitted Transferee shall execute any and all documents requested by the Administrator, including without 

limitation, documents to (A) confirm the status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an 

exemption for the transfer under applicable federal, state and foreign securities laws and (C) evidence the transfer. 

(c) Notwithstanding Section 9.3(a) hereof, a Participant may, in the manner determined by the Administrator, designate a 

beneficiary to exercise the rights of the Participant and to receive any distribution with respect to any Award upon the Participant’s 

death. A beneficiary, legal guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all terms 

and conditions of the Plan and any Program or Award Agreement applicable to the Participant, and to any additional restrictions 

deemed necessary or appropriate by the Administrator. If the Participant is married or a domestic partner in a domestic partnership 

qualified under Applicable Law and resides in a “community property” state, a designation of a person other than the Participant’s 

spouse or domestic partner, as applicable, as his beneficiary with respect to more than fifty percent (50%) of the Participant’s interest in 

the Award shall not be effective without the prior written or electronic consent of the Participant’s spouse or domestic partner. If no 

beneficiary has been designated or survives the Participant, payment shall be made to the person entitled thereto pursuant to the 

Participant’s will or the laws of descent and distribution. Subject to the foregoing, a beneficiary designation may be changed or revoked 

by a Participant at any time provided the change or revocation is delivered to the Administrator in writing prior to the Participant’s 

death. 

9.4 Conditions to Issuance of Shares. 

(a) The Administrator shall determine the methods by which Shares shall be delivered or deemed to be delivered to 

Participants. Notwithstanding anything herein to the contrary, neither the Company nor its Affiliates shall be required to issue or deliver 

any certificates or make any book entries evidencing Shares pursuant to the exercise of any Award, unless and until the Administrator 

has determined, with advice of counsel, that the issuance of such Shares is in compliance with Applicable Law, and the Shares are 

covered by an effective registration statement or applicable exemption from registration. In addition to the terms and conditions 

provided herein, the Administrator may require that a Participant make such reasonable covenants, agreements, and representations as 

the Administrator, in its discretion, deems advisable in order to comply with any such Applicable Law. 

(b) All Share certificates delivered pursuant to the Plan and all Shares issued pursuant to book entry procedures are subject to 

any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with Applicable Law. The 

Administrator may place legends on any Share certificate or book entry to reference restrictions applicable to the Shares. 

(c) The Administrator shall have the right to require any Participant to comply with any timing or other restrictions with 

respect to the settlement, distribution or exercise of any Award, including a window-period limitation, as may be imposed in the sole 

discretion of the Administrator. 
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(d) No fractional Shares shall be issued and the Administrator shall determine, in its sole discretion, whether cash shall be 

given in lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding up or down. 

(e) The Company, in its sole discretion, may (i) retain physical possession of any stock certificate evidencing Shares until 

any restrictions thereon shall have lapsed and/or (ii) require that the stock certificates evidencing such Shares be held in custody by a 

designated escrow agent (which may but need not be the Company) until the restrictions thereon shall have lapsed, and that the 

Participant deliver a stock power, endorsed in blank, relating to such Shares. 

(f) Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator or required by 

Applicable Law, the Company and/or its Affiliates may, in lieu of delivering to any Participant certificates evidencing Shares issued in 

connection with any Award, record the issuance of Shares in the books of the Company (or, as applicable, its transfer agent or stock 

plan administrator). 

9.5 Forfeiture and Claw-Back Provisions. 

(a) Pursuant to its general authority to determine the terms and conditions applicable to Awards under the Plan, the 

Administrator shall have the right to provide, in the terms of Awards made under the Plan, or to require a Participant to agree by 

separate written or electronic instrument, that: (i) any proceeds, gains or other economic benefit actually or constructively received by 

the Participant upon any receipt or exercise of the Award, or upon the receipt or resale of any Shares underlying the Award, must be 

paid to the Company, and (ii) the Award shall terminate and any unexercised portion of the Award (whether or not vested) shall be 

forfeited, if (x) a Termination of Service occurs prior to a specified date, or within a specified time period following receipt or exercise 

of the Award, (y) the Participant at any time, or during a specified time period, engages in any activity in competition with the 

Company, or which is inimical, contrary or harmful to the interests of the Company, as further defined by the Administrator or (z) the 

Participant incurs a Termination of Service for Cause; and 

(b) All Awards (including any proceeds, gains or other economic benefit actually or constructively received by a Participant 

upon any receipt or exercise of any Award or upon the receipt or resale of any Shares underlying the Award) shall be subject to the 

applicable provisions of any claw-back policy implemented by the Company, whether implemented prior to or after the grant of such 

Award, including without limitation, any claw-back policy adopted to comply with the requirements of Applicable Law, including 

without limitation, the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations promulgated 

thereunder, to the extent set forth in such claw-back policy and/or in the applicable Award Agreement. 

9.6 Prohibition on Repricing. Subject to Section 11.2 hereof, the Administrator shall not, without the approval of the shareholders 

of the Company, (a) authorize the amendment of any outstanding Option or Stock Appreciation Right to reduce its price per share, or 

(b) cancel any Option or Stock Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation Right 

price per share exceeds the Fair Market Value of the underlying Shares. Subject to Section 11.2 hereof, the Administrator shall have the 

authority, without the 
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approval of the shareholders of the Company, to amend any outstanding Award to increase the price per share or to cancel and replace 

an Award with the grant of an Award having a price per share that is greater than or equal to the price per share of the original Award. 

9.7 Leave of Absence. Unless the Administrator provides otherwise, vesting of Awards granted hereunder shall not be suspended 

during any unpaid leave of absence. 

ARTICLE 10. 

ADMINISTRATION 

10.1 Administrator. The Committee (or another committee or a subcommittee of the Board assuming the functions of the 

Committee under the Plan) shall administer the Plan (except as otherwise permitted herein) and, unless otherwise determined by the 

Board, shall consist solely of two or more Non-Employee Directors of the Company appointed by and holding office at the pleasure of 

the Board, each of whom is intended to qualify as a “non-employee director” as defined by Rule 16b-3 of the Exchange Act, an “outside 

director” for purposes of Section 162(m) of the Code and an “independent director” under the rules of any securities exchange or 

automated quotation system on which the Shares are listed, quoted or traded, in each case, to the extent required under such provision; 

provided, however, that any action taken by the Committee shall be valid and effective, whether or not members of the Committee at 

the time of such action are later determined not to have satisfied the requirements for membership set forth in this Section 10.1 or 

otherwise provided in the Organizational Documents. Except as may otherwise be provided in the Organizational Documents, 

appointment of Committee members shall be effective upon acceptance of appointment, Committee members may resign at any time by 

delivering written or electronic notice to the Board, and vacancies in the Committee may only be filled by the Board. Notwithstanding 

the foregoing, (a) the full Board, acting by a majority of its members in office, shall conduct the general administration of the Plan with 

respect to Awards granted to Non-Employee Directors of the Company and (b) the Board or Committee may delegate its authority 

hereunder to the extent permitted by Section 10.6 hereof. 

10.2 Duties and Powers of Administrator. It shall be the duty of the Administrator to conduct the general administration of the 

Plan in accordance with its provisions. The Administrator shall have the power to interpret the Plan and all Programs and Award 

Agreements, and to adopt such rules for the administration, interpretation and application of the Plan and any Program as are not 

inconsistent with the Plan, to interpret, amend or revoke any such rules and to amend any Program or Award Agreement provided that 

the rights or obligations of the holder of the Award that is the subject of any such Program or Award Agreement are not materially 

adversely affected by such amendment, unless the consent of the Participant is obtained or such amendment is otherwise permitted 

under Section 9.5, Section 11.2, Section 11.7, Section 11.9 or Section 11.12 hereof. In its sole discretion, the Board may at any time and 

from time to time exercise any and all rights and duties of the Committee in its capacity as the Administrator under the Plan except with 

respect to matters which under Rule 16b-3 under the Exchange Act, Section 162(m) of the Code or the rules of any securities exchange 

or automated quotation system on which the Shares are listed, quoted or traded are required to be determined in the sole discretion of 

the Committee. 
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10.3 Action by the Committee. Unless otherwise established by the Board or in the Organizational Documents or as required by 

Applicable Law, a majority of the Administrator shall constitute a quorum and the acts of a majority of the members present at any 

meeting at which a quorum is present, and acts approved in writing by all members of the Administrator in lieu of a meeting, shall be 

deemed the acts of the Administrator. Each member of the Administrator is entitled to, in good faith, rely or act upon any report or other 

information furnished to that member by any officer or other employee of the Company or any Affiliate, the Company’s independent 

certified public accountants, or any executive compensation consultant or other professional retained by the Company to assist in the 

administration of the Plan. 

10.4 Authority of Administrator. Subject to any specific designation in the Plan and Applicable Law, the Administrator has the 

exclusive power, authority and sole discretion to: 

(a) Designate Eligible Individuals to receive Awards; 

(b) Determine the type or types of Awards to be granted to each Eligible Individual; 

(c) Determine the number of Awards to be granted and the number of Shares to which an Award will relate; 

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the exercise 

price, grant price, or purchase price, any performance criteria, any restrictions or limitations on the Award, any schedule for vesting, 

lapse of forfeiture restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof, and any provisions 

related to non-competition and recapture of gain on an Award, based in each case on such considerations as the Administrator in its sole 

discretion determines; 

(e) Determine whether, to what extent, and under what circumstances an Award may be settled in, or the exercise price of an 

Award may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled, forfeited, or surrendered; 

(f) Prescribe the form of each Award Agreement, which need not be identical for each Participant; 

(g) Determine as between the Company and any Subsidiary which entity will make payments with respect to an Award, 

consistent with applicable securities laws and other Applicable Law; 

(h) Decide all other matters that must be determined in connection with an Award; 

(i) Establish, adopt, or revise any Programs, rules and regulations as it may deem necessary or advisable to administer the 

Plan; 

(j) Interpret the terms of, and any matter arising pursuant to, the Plan, any Program or any Award Agreement; and 
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(k) Make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator deems 

necessary or advisable to administer the Plan. 

10.5 Decisions Binding. The Administrator’s interpretation of the Plan, any Awards granted pursuant to the Plan, any Program, 

any Award Agreement and all decisions and determinations by the Administrator with respect to the Plan are final, binding, and 

conclusive on all parties. 

10.6 Delegation of Authority. To the extent permitted by Applicable Law, the Board or Committee may from time to time delegate 

to a committee of one or more members of the Board or one or more officers of the Company the authority to grant or amend Awards or 

to take other administrative actions pursuant to this Article 10; 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: (a) individuals who are subject to 

Section 16 of the Exchange Act, or (b) officers of the Company (or Directors) 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 the Organizational Documents and other Applicable Law. Any delegation hereunder shall be subject to the 

restrictions and limits that the Board or Committee specifies at the time of such delegation or that are otherwise included in the 

applicable Organizational Documents, and the Board or Committee, as applicable, may at any time rescind the authority so delegated or 

appoint a new delegatee. At all times, the delegatee appointed under this Section 10.6 shall serve in such capacity at the pleasure of the 

Board or the Committee, as applicable, and the Board or the Committee may abolish any committee at any time and re-vest in itself any 

previously delegated authority. 

ARTICLE 11. 

MISCELLANEOUS PROVISIONS 

11.1 Amendment, Suspension or Termination of the Plan. 

(a) Except as otherwise provided in this Section 11.1, the Plan may be wholly or partially amended or otherwise modified, 

suspended or terminated at any time or from time to time by the Board; provided that, except as provided in Section 11.12 hereof, no 

amendment, suspension or termination of the Plan shall, without the consent of the Participant, impair any rights or obligations under 

any Award theretofore granted or awarded, unless the Award itself otherwise expressly so provides. 

(b) Notwithstanding Section 11.1(a), the Administrator may not, except as provided in Section 11.2, take any of the 

following actions without the approval of the Company’s shareholders given within twelve (12) months before or after the action by the 

Administrator: (i) reduce the price per share of any outstanding Option or Stock Appreciation Right granted under the Plan, or 

(ii) cancel any Option or Stock Appreciation Right in exchange for cash or another Award in violation of Section 9.6 hereof. 

Shareholder approval of any amendment to the Plan shall be obtained to the extent required under Applicable Law. 
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(c) Unless sooner terminated as provided herein, the Plan shall terminate on the tenth (10th) anniversary of the Effective 

Date. After the Plan is terminated, no future Awards may be granted, but Awards previously granted shall remain outstanding in 

accordance with their applicable terms and conditions and the Plan’s terms and conditions. 

11.2 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other Corporate 

Events. 

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other 

distribution (other than normal cash dividends) of Company assets to shareholders, or any other change affecting the shares of the 

Company’s stock or the share price of the Company’s stock other than an Equity Restructuring, the Administrator may make equitable 

adjustments, if any, to reflect such change with respect to (i) the aggregate number and kind of shares that may be issued under the Plan 

(including, but not limited to, adjustments of the Share Limit, the Individual Award Limits and the Director Limit); (ii) the number and 

kind of Shares (or other securities or property) subject to outstanding Awards; (iii) the terms and conditions of any outstanding Awards 

(including, without limitation, any applicable performance targets or criteria with respect thereto); and/or (iv) the grant or exercise price 

per share for any outstanding Awards under the Plan. 

(b) In the event of any transaction or event described in Section 11.2(a) hereof or any unusual or nonrecurring transactions or 

events affecting the Company, any Affiliate, or the financial statements of the Company or any Affiliate, or of changes in Applicable 

Law or Applicable Accounting Standards, the Administrator, in its sole discretion, and on such terms and conditions as it deems 

appropriate, either by the terms of the Award or by action taken prior to the occurrence of such transaction or event, is hereby 

authorized to take any one or more of the following actions whenever the Administrator determines that such action is 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 any Award under the Plan, to facilitate such transactions or events or to give effect to such changes in Applicable Law or 

Applicable Accounting Standards: 

(i) To provide for the termination of any such Award in exchange for an amount of cash and/or other property, if any, 

equal to the amount that would have been attained upon the exercise of such Award or realization of the Participant’s rights (and, for the 

avoidance of doubt, if as of the date of the occurrence of the transaction or event described in this Section 11.2, the Administrator 

determines in good faith that no amount would have been attained upon the exercise of such Award or realization of the Participant’s 

rights, then such Award may be terminated by the Company without payment); 

(ii) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, 

or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or 

subsidiary thereof, with appropriate adjustments as to the number and kind of shares and applicable exercise or purchase price; 
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(iii) To make adjustments in the number and type of securities subject to outstanding Awards and Awards which may 

be granted in the future and/or in the terms, conditions and criteria included in such Awards (including the grant or exercise price, as 

applicable); 

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all securities covered 

thereby, notwithstanding anything to the contrary in the Plan or an applicable Program or Award Agreement; 

(v) To replace such Award with other rights or property selected by the Administrator in its sole discretion; and/or 

(vi) To provide that the Award cannot vest, be exercised or become payable after such event. 

(c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections 

11.2(a) and 11.2(b) hereof: 

(i) The number and type of securities subject to each outstanding Award and the exercise price or grant price thereof, 

if applicable, shall be equitably adjusted; and/or 

(ii) The Administrator shall make such equitable adjustments, if any, as the Administrator in its discretion 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 to the Share Limit and the Individual Award Limits); provided, however, that the Share 

Limit and the Individual Award Limits shall not be adjusted pursuant to this Sections 11.2(c) in the event of the proposed reverse stock 

split of the Series A Common Stock to be effected by the Company immediately prior to the Listing Date. 

The adjustments provided under this Section 11.2(c) shall be nondiscretionary and shall be final and binding on the 

affected Participant and the Company. 

(d) Except as may otherwise be provided in any applicable Award Agreement or other written agreement entered into 

between the Company (or an Affiliate) and a Participant, if a Change in Control occurs and a Participant’s outstanding Awards are not 

continued, converted, assumed, or replaced by the surviving or successor entity in such Change in Control, then, immediately prior to 

the Change in Control, such outstanding Awards, to the extent not continued, converted, assumed, or replaced, shall become fully 

vested and, as applicable, exercisable, and all forfeiture, repurchase and other restrictions on such Awards shall lapse. Upon, or in 

anticipation of, a Change in Control, the Administrator may cause any and all Awards outstanding hereunder to terminate at a specific 

time in the future, including but not limited to the date of such Change in Control, and shall give each Participant the right to exercise 

such Awards during a period of time as the Administrator, in its sole and absolute discretion, shall determine. For the avoidance of 

doubt, if the value of an Award that is terminated in connection with this Section 11.2(d) is zero or negative at the time of such Change 

in Control, such Award shall be terminated upon the Change in Control without payment of consideration therefor. 
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(e) The Administrator may, in its sole discretion, include such further provisions and limitations in any Award, agreement or 

certificate, as it may deem equitable and in the best interests of the Company that are not inconsistent with the provisions of the Plan. 

(f) Unless otherwise determined by the Administrator, no adjustment or action described in this Section 11.2 or in any other 

provision of the Plan shall be authorized to the extent it would (i) cause the Plan to violate Section 422(b)(1) of the Code, (ii) result in 

short-swing profits liability under Section 16 of the Exchange Act or violate the exemptive conditions of Rule 16b-3 of the Exchange 

Act, or (iii) cause an Award to fail to be exempt from or comply with Section 409A of the Code. 

(g) The existence of the Plan, any Program, any Award Agreement and/or any Award granted hereunder shall not affect or 

restrict in any way the right or power of the Company, the shareholders of the Company or any Affiliate to make or authorize any 

adjustment, recapitalization, reorganization or other change in the Company’s or such Affiliate’s capital structure or its business, any 

merger or consolidation of the Company or any Affiliate, any issue of stock or of options, warrants or rights to purchase stock or of 

bonds, debentures, preferred or prior preference stocks whose rights are superior to or affect the Common Stock, the securities of any 

Affiliate or the rights thereof or which are convertible into or exchangeable for Common Stock or securities of any Affiliate, or the 

dissolution or liquidation of the Company or any Affiliate, or any sale or transfer of all or any part of its assets or business, or any other 

corporate act or proceeding, whether of a similar character or otherwise. 

(h) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other 

distribution (other than normal cash dividends) of Company assets to shareholders, or any other change affecting the Shares or the share 

price of the Common Stock including any Equity Restructuring, for reasons of administrative convenience, the Company in its sole 

discretion may refuse to permit the exercise of any Award during a period of thirty (30) days prior to the consummation of any such 

transaction. 

11.3 No Shareholder Rights. Except as otherwise provided herein or in an applicable Program or Award Agreement, a Participant 

shall have none of the rights of a shareholder with respect to Shares covered by any Award until the Participant becomes the record 

owner of such Shares. 

11.4 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, an 

automated system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice 

response, then the paperless documentation, granting or exercise of Awards by a Participant may be permitted through the use of such 

an automated system. 

11.5 Section 83(b) Election. No Participant may make an election under Section 83(b) of the Code with respect to any Award 

under the Plan without the consent of the Administrator, which the Administrator may grant or withhold in its sole discretion. If, with 

the consent of the Administrator, a Participant makes an election under Section 83(b) of the Code to be taxed with respect to the Award 

as of the date of transfer of the Award rather than as of the 
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date or dates upon which the Participant would otherwise be taxable under Section 83(a) of the Code, the Participant shall be required to 

deliver a copy of such election to the Company promptly after filing such election with the Internal Revenue Service. 

11.6 Grant of Awards to Certain Employees or Consultants. The Company or any Subsidiary may provide through the 

establishment of a formal written policy or otherwise for the method by which Shares or other securities of the Company may be issued 

and by which such Shares or other securities and/or payment therefor may be exchanged or contributed among such entities, or may be 

returned upon any forfeiture of Shares or other securities by the Participant. 

11.7 REIT Status. The Plan shall be interpreted and construed in a manner consistent with the Company’s status as a REIT. No 

Award shall be granted or awarded, and with respect to any Award granted under the Plan, such Award shall not vest, be exercisable or 

be settled: 

(a) to the extent that the grant, vesting, exercise or settlement of such Award could cause the Participant or any other person 

to be in violation of the Aggregate Stock Ownership Limit or the Common Stock Ownership Limit (each, as defined in the Company’s 

Organizational Documents, as amended from time to time) or any other provision of Article 7 of the Company’s Organizational 

Documents; provided, however, that an Excepted Holder would be permitted to own Shares in excess of such limits provided that such 

Shares are not in excess of the Excepted Holder Limit for such Excepted Holder (each as defined in the Company’s charter, as amended 

from time to time); or 

(b) if, in the discretion of the Administrator, the grant, vesting, exercise or settlement of such Award could impair the 

Company’s status as a REIT. 

11.8 Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation or 

incentive plans in effect for the Company or any Affiliate. Nothing in the Plan shall be construed to limit the right of the Company or 

any Affiliate: (a) to establish any other forms of incentives or compensation for Employees, Directors or Consultants of the Company or 

any Affiliate or (b) to grant or assume options or other rights or awards otherwise than under the Plan in connection with any proper 

corporate purpose including without limitation, the grant or assumption of options in connection with the acquisition by purchase, lease, 

merger, consolidation or otherwise, of the business, stock or assets of any corporation, partnership, limited liability company, firm or 

association. 

11.9 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan, the issuance and delivery of 

Shares and the payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance with all 

Applicable Law and to such approvals by any listing, regulatory or governmental authority as may, in the opinion of counsel for the 

Company, be necessary or advisable in connection therewith. Any securities delivered under the Plan shall be subject to such 

restrictions, and the person acquiring such securities shall, if requested by the Company, provide such assurances and representations to 

the Company as the Company may deem necessary or desirable to assure compliance with all Applicable Law. The Administrator, in its 

sole discretion, may take whatever actions it deems necessary or appropriate to effect compliance with Applicable Law, including, 

without limitation, placing legends on share certificates and issuing stop-transfer notices to agents and 
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registrars. Notwithstanding anything to the contrary herein, the Administrator may not take any actions hereunder, and no Awards shall 

be granted, that would violate Applicable Law. To the extent permitted by Applicable Law, the Plan and Awards granted or awarded 

hereunder shall be deemed amended to the extent necessary to conform to such Applicable Law. 

11.10 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the sections in the Plan 

are for convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall 

control. References to sections of the Code or the Exchange Act shall include any amendment or successor thereto. 

11.11 Governing Law. The Plan and any Programs or Award Agreements hereunder shall be administered, interpreted and 

enforced under the internal laws of the State of Maryland without regard to conflicts of laws thereof. 

11.12 Section 409A. To the extent that the Administrator determines that any Award granted under the Plan is subject to 

Section 409A of the Code, the Plan, any applicable Program and the Award Agreement covering such Award shall be interpreted in 

accordance with Section 409A of the Code. Notwithstanding any provision of the Plan to the contrary, in the event that, following the 

Effective Date, the Administrator determines that any Award may be subject to Section 409A of the Code, the Administrator may adopt 

such amendments to the Plan, any applicable Program and the 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 avoid the imposition of taxes on the Award under Section 409A of the Code, either through compliance with the 

requirements of Section 409A of the Code or with an available exemption therefrom. The Company makes no representations or 

warranties as to the tax treatment of any Award under Section 409A or otherwise. The Company shall have no obligation under this 

Section 11.12 or otherwise to take any action (whether or not described herein) to avoid the imposition of taxes, penalties or interest 

under Section 409A with respect to any Award and shall have no liability to any Participant or any other person if any Award, 

compensation or other benefits under the Plan are determined to constitute non-compliant, “nonqualified deferred compensation” 

subject to the imposition of taxes, penalties and/or interest under Section 409A. 

11.13 No Rights to Awards. No Eligible Individual or other person shall have any claim to be granted any Award pursuant to the 

Plan, and neither the Company nor the Administrator is obligated to treat Eligible Individuals, Participants or any other persons 

uniformly. 

11.14 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation. With respect to any 

payments not yet made to a Participant pursuant to an Award, nothing contained in the Plan or any Program or Award Agreement shall 

give the Participant any rights that are greater than those of a general creditor of the Company or any Affiliate. 

11.15 Indemnification. To the extent allowable pursuant to Applicable Law and the Company’s charter and bylaws, each member 

of the Board and any officer or other employee to 
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whom authority to administer any component of the Plan is delegated shall be indemnified and held harmless by the Company from any 

loss, cost, liability, or expense that may be imposed upon or reasonably incurred by such member in connection with or resulting from 

any claim, action, suit, or proceeding to which he may be a party or in which he may be involved by reason of any action or failure to 

act pursuant to the Plan and against and from any and all amounts paid by him in satisfaction of judgment in such action, suit, or 

proceeding against him or her; provided, however, that he gives the Company an opportunity, at its own expense, to handle and defend 

the same before he undertakes to handle and defend it on his own behalf. The foregoing right of indemnification shall not be exclusive 

of any other rights of indemnification to which such persons may be entitled pursuant to the Organizational Documents, as a matter of 

law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless. 

11.16 Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in determining any benefits 

under any pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Affiliate 

except to the extent otherwise expressly provided in writing in such other plan or an agreement thereunder. 

11.17 Expenses. The expenses of administering the Plan shall be borne by the Company and its Affiliates. 

* * * * * 

I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Presidio Property Trust, Inc. effective 

October 18, 2017. 

[SIGNATURE PAGE FOLLOWS] 
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Executed on this 18th day of October, 2017. 

/s/ Kathryn K. Richman

Name: Kathryn K. Richman

Title: Secretary and General Counsel

[Signature Page to 2017 Incentive Award Plan] 
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Exhibit 10.2 

EMPLOYMENT AGREEMENT 

THIS EMPLOYMENT AGREEMENT (this “Agreement”), effective as of October 18, 2017, (“Effective Date”) and executed as 

of the date below, is entered into by and between Presidio Property Trust, Inc., a Maryland corporation (the “Company”), and Jack K. 

Heilbron (the “Executive”). 

WHEREAS, the Company desires to employ the Executive and to enter into an agreement embodying the terms of such 

employment; and 

WHEREAS, the Executive desires to accept employment with the Company, subject to the terms and conditions of this 

Agreement. 

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS: 

1. Employment Period. Subject to Section 3(a), the Executive’s employment hereunder shall be for a term (the “Employment 

Period”) commencing on the Effective Date and ending on the Date of Termination (as defined below) of the Executive’s employment 

pursuant to Section 3 below. 

2. Terms of Employment. 

(a) Position and Duties. 

(i) During the Employment Period, the Executive shall serve as Chief Executive Officer and President of the 

Company and shall perform such duties as are assigned by the Company’s Board of Directors (the “Board”) and are usual and 

customary for such positions. In such positions, the Executive shall report to the Board. At the Company’s request, the Executive shall 

serve the Company and/or its subsidiaries and affiliates in other offices and capacities in addition to the foregoing. In the event that the 

Executive, during the Employment Period, serves in any one or more of such additional capacities, the Executive’s compensation shall 

not be increased beyond that specified in Section 2(b) of this Agreement. In addition, in the event the Executive’s service in one or 

more of such additional capacities is terminated, the Executive’s compensation, as specified in Section 2(b) of this Agreement, shall not 

be diminished or reduced in any manner as a result of such termination for so long as the Executive otherwise remains employed under 

the terms of this Agreement. 

(ii) Location. The Executive’s primary place of work shall be the Company’s corporate office in Escondido, 

California, or such other location within San Diego County as may be designated by the Board from time to time. 

(iii) Compliance. The Executive shall be subject to and comply with the policies and procedures generally applicable 

to senior executives of the Company to the extent the same are not inconsistent with any term of this Agreement. 

(iv) Exclusive Services. During the Employment Period, and excluding any periods of paid time off to which the 

Executive is entitled, the Executive agrees to devote substantially all of his business time to the business and affairs of the Company. 

Subject to the 
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provisions of Section 5, during the Employment Period it shall not be a violation of this Agreement for the Executive to (A) serve on 

corporate, civic or charitable boards or committees, (B) fulfill limited teaching, speaking and writing engagements, (C) manage his 

personal investments, or (D) engage in such other employment which is approved in writing by the Board or its designee, in the case of 

clauses (A) through (D), so long as such activities do not significantly interfere with the performance of the Executive’s responsibilities 

as an employee, director and officer of the Company in accordance with this Agreement. It is expressly understood and agreed that to 

the extent that any such activities have been conducted by the Executive prior to the Effective Date, the continued conduct of such 

activities (or the conduct of activities similar in nature and scope thereto) subsequent to the Effective Date shall not thereafter be 

deemed to interfere with the performance of the Executive’s responsibilities to the Company; provided, that, notwithstanding anything 

to the contrary in this Agreement, (I) no such activity that violates the provisions of Section 5 shall be permitted and (II) the Executive 

shall notify the Board prior to engaging in any new real estate related business activities after the Effective Date that are unrelated to the 

performance of the Executive’s duties hereunder. 

(v) Board Position. In addition, during the Employment Period, the Company shall use its best efforts to cause the 

Executive to be nominated and elected as Chairman of the Board; provided, however, that the Company shall not be so obligated if 

cause exists for the removal of the Executive from the Board or for the failure to nominate or elect the Executive as Chairman to the 

Board. Provided that the Executive is so nominated and elected, the Executive hereby agrees to serve as Chairman of the Board. 

(b) Compensation. 

(i) Base Salary. During the Employment Period, the Executive shall receive a base salary (the “Base Salary”) of 

$321,059 per annum. The Base Salary shall be paid by the Company at such intervals as the Company pays executive salaries generally. 

The Base Salary may be reviewed annually by the Board, or the Compensation Committee thereof, and may be increased in the 

discretion of the Board, or the Compensation Committee thereof. The term “Base Salary” as utilized in this Agreement shall refer to 

Base Salary as so increased from time to time. 

(ii) Annual Bonus. In addition to the Base Salary, the Executive shall be eligible to earn, for each fiscal year of the 

Company ending during the Employment Period, an annual bonus (an “Annual Bonus”) pursuant to the Company’s bonus program 

applicable to senior executives. The Executive will be eligible to receive an Annual Bonus under any such plan at a target level of up to 

one hundred percent (100%) of the Executive’s Base Salary upon the achievement of targets and other objectives established by the 

Board or the Compensation Committee thereof for each fiscal year. The Executive must be employed on the date of payment of the 

Annual Bonus in order to be eligible to receive an Annual Bonus for such fiscal year. The Annual Bonus shall be paid to the Executive 

by the Company within ninety (90) days following the end of each fiscal year. 

(iii) Incentive, Savings and Retirement Plans. During the Employment Period, the Executive shall be entitled to 

participate in all other incentive plans, practices, 
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policies and programs, and all savings and retirement plans, practices, policies and programs, in each case that are applicable generally 

to senior executives of the Company under the terms and conditions therein as in effect from time to time. 

(iv) Welfare Benefit Plans. During the Employment Period, and subject to applicable law and the terms of the 

underlying benefit plans, the Executive and the Executive’s eligible family members shall be eligible for participation at the Company’s 

expense, in the welfare benefit plans, practices, policies and programs (including, if applicable, medical, dental, disability, employee 

life, group life and accidental death insurance plans and programs) maintained by the Company for its senior executives under the terms 

and conditions therein as in effect from time to time. In addition, the Company shall pay the premiums for a supplemental life insurance 

policy on the Executive’s life having such terms and conditions as the Executive and the Company may mutually agree from time to 

time. 

(v) Expenses. During the Employment Period, the Executive shall be entitled to receive prompt reimbursement for all 

reasonable business expenses incurred by the Executive in accordance with the policies, practices and procedures of the Company 

provided to senior executives of the Company under the terms and conditions therein as in effect from time to time. Any amounts 

payable to the Executive under this Section 2(b)(v) shall be made in accordance with Treasury Regulation Section 1.409A-3(i)(1)(iv) 

and shall be paid on or before the last day of the Executive’s taxable year following the taxable year in which the Executive incurred the 

expenses. The amounts provided under this Section 2(b)(v) during any taxable year of the Executive’s will not affect such amounts 

provided in any other taxable year of the Executive’s, and the Executive’s right to reimbursement for such amounts shall not be subject 

to liquidation or exchange for any other benefit. 

(vi) Paid Time Off. During the Employment Period, the Executive shall be entitled to paid time off per year to be used 

and accrued in accordance with Company policy. 

(vii) Automobile Allowance. During the Employment Period, the Company shall, at its sole expense, provide an 

automobile, selected by mutual agreement of the Company and the Executive, for the Executive’s exclusive use. 

(viii) Club Dues. During the Employment Period, the Company shall, at its sole expense, reimburse the Executive for 

the dues for membership at a country club of his choosing. 

3. Termination of Employment. 

(a) At-Will Employment. The Executive shall be considered an employee of the Company while performing his duties and 

services pursuant to this Agreement. The Company and the Executive acknowledge that the Executive’s employment during the 

Employment Period will be at-will, as defined under applicable law, and that the Executive’s employment with the Company during the 

Employment Period may be terminated by either party at any time, with or without Cause, and for any or no reason, with or without 

notice. If the Executive’s employment during the Employment Period terminates for any reason, the Executive 
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shall not be entitled to any payments, benefits, damages, awards or compensation other than as expressly provided in this Agreement. 

(b) Death or Disability. The Executive’s employment shall terminate automatically upon the Executive’s death or Disability 

during the Employment Period. For purposes of this Agreement, “Disability” shall mean the absence of the Executive from the 

Executive’s duties with the Company on a full-time basis for ninety (90) consecutive days or for a total of one hundred eighty 

(180) days in any twelve (12) month period, in either case, as a result of incapacity due to mental or physical illness which is 

determined to be total and permanent by a physician selected by the Company and reasonably acceptable to the Executive or the 

Executive’s legal representative. 

(c) Cause. The Company may terminate the Executive’s employment during the Employment Period for Cause or without 

Cause. For purposes of this Agreement, “Cause” shall mean the occurrence of any one or more of the following events unless the 

Executive fully corrects the circumstances constituting Cause within thirty (30) days following the date written notice is delivered to the 

Executive which specifically identifies the circumstances constituting Cause (provided such circumstances are capable of correction): 

(i) the Executive’s willful and continued failure substantially to perform his duties with the Company (other than any 

such failure resulting from the Executive’s incapacity due to physical or mental illness), after a written demand for substantial 

performance is delivered to the Executive by the Board, which demand specifically identifies the manner in which the Board believes 

that the Executive has not substantially performed his duties; 

(ii) the Executive’s willful or gross misconduct resulting in economic, reputational or financial damage to the 

Company or any subsidiary or affiliate; 

(iii) the Executive’s gross negligence, insubordination or material violation of any fiduciary duty to the Company; 

(iv) the Executive’s conviction of, or entry by the Executive of a guilty or no contest plea to, a felony or misdemeanor 

or a crime involving moral turpitude; or 

(v) the Executive’s willful and material breach of any provision of this Agreement, including, without limitation, the 

Executive’s covenants set forth in Section 5 hereof. For purposes of this provision, no act or failure to act, on the part of the Executive, 

shall be considered “willful” unless it is done, or omitted to be done, by the Executive in bad faith or without reasonable belief that the 

Executive’s action or omission was in the best interests of the Company. Any act, or failure to act, based upon authority given pursuant 

to a resolution duly adopted by the Board or based upon the advice of counsel for the Company shall be presumed to be done, or 

omitted to be done, by the Executive in good faith and in the best interests of the Company. The cessation of employment of the 

Executive shall not be deemed to be for Cause unless and until there shall have been delivered to the Executive a copy of a resolution 

duly adopted by the affirmative vote of a majority of the Board at a meeting of the Board called and held for such purpose (after 

reasonable notice is provided to the Executive and the Executive is 
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given an opportunity, together with counsel for the Executive, to be heard before the Board), finding that, in the good faith opinion of 

the Board, the Executive is guilty of any of the conduct described in Section 3(c), and specifying the particulars thereof in detail; 

provided, that if the Executive is a member of the Board, the Executive shall not vote on such resolution nor shall the Executive be 

counted in determining the “entire membership” of the Company’s Board of Directors. 

(d) Good Reason. The Executive’s employment may be terminated by the Executive for Good Reason or by the Executive 

without Good Reason. For purposes of this Agreement, “Good Reason” shall mean the occurrence of any one or more of the following 

events without the Executive’s prior written consent, unless the Company fully corrects the circumstances constituting Good Reason 

within thirty (30) days following the date written notice is delivered to the Board by the Executive which specifically identifies the 

circumstances constituting Good Reason (provided such circumstances are capable of correction): 

(i) a material diminution in the Executive’s base compensation; 

(ii) a material diminution in the Executive’s authority, duties or responsibilities, including a requirement that the 

Executive report to a corporate officer or employee instead of reporting directly to the Board; 

(iii) a material change in the geographic location at which the Executive must perform his duties; or 

(iv) any other action or inaction that constitutes a material breach by the Company of its obligations to the Executive 

under this Agreement. 

Notwithstanding the foregoing, “Good Reason” shall only exist if the Executive shall have provided the Board with written 

notice within ninety (90) days of the initial occurrence of any of the foregoing events or conditions which specifically identifies the 

circumstances constituting Good Reason (provided such circumstances are capable of correction). The Executive’s resignation from 

employment with the Company for Good Reason must occur within six (6) months following the initial existence of the event or 

condition constituting Good Reason. 

(e) Notice of Termination. Any termination by the Company, or by the Executive, shall be communicated by Notice of 

Termination to the other party hereto given in accordance with Section 10(c) 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, 

(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) if the Date of Termination (as defined below) is other than the date of 

receipt of such notice, specifies the termination date (which date shall be not more than sixty (60) days after the giving of such notice). 

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, 
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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 (i) if the Executive’s employment is terminated by the Company 

without Cause or by reason of the Executive’s Disability, or by the Executive for Good Reason, the date specified in the Notice of 

Termination (which date shall not be prior to the expiration of the applicable correction period and shall not be more than sixty 

(60) days after the giving of such notice), as the case may be, (ii) if the Executive’s employment is terminated by the Company for 

Cause, the Date of Termination shall be the date on which the Company notifies the Executive of such termination (or such other date 

specified by the Company, which date shall not be more than sixty (60) days after the giving of such notice), (iii) if the Executive’s 

employment is terminated by the Executive without Good Reason, the Date of Termination shall be the thirtieth (30th) day after the date 

on which the Executive notifies the Company of such termination, unless otherwise agreed by the Company and the Executive, and 

(iv) if the Executive’s employment is terminated by reason of death or Disability, the Date of Termination shall be the date of death of 

the Executive. 

4. Obligations of the Company upon Termination. 

(a) Without Cause or For Good Reason. If, during the Employment Period, the Company shall terminate the Executive’s 

employment without Cause or the Executive shall terminate his employment for Good Reason: 

(i) The Executive shall be paid an amount equal to the sum of: 

(A) the Executive’s earned but unpaid Base Salary and accrued but unpaid paid time off through the Date of 

Termination (the “Accrued Obligations”), which Accrued Obligations shall be paid to the Executive on the Date of 

Termination, plus 

(B) the Company shall pay the Executive a cash payment equal to the average Annual Bonuses received by the 

Executive during the immediately preceding two (2) years, payable no later than ten (10) days after the Release 

Effective Date; and 

(ii) For the period beginning on the Date of Termination and ending on the date which is twelve (12) full months 

following the Date of Termination (or, if earlier, the date on which the Executive accepts employment with another employer that 

provides comparable benefits in terms of cost and scope of coverage or the date on which the applicable continuation period under the 

Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”) expires), the Company shall provide the Executive 

and his eligible dependents who were covered under the Company’s health plans as of the date of the Executive’s termination with 

healthcare benefits which are substantially the same as the benefits provided to currently active employees at such cost to the Executive; 

provided, however, that (A) if any plan pursuant to which such benefits are provided is not, or ceases prior to the expiration of the 

period of continuation coverage to be, exempt from the application of Section 409A (as defined below) under Treasury Regulation 

Section 1.409A-1(a)(5), or (B) the Company is 
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otherwise unable to continue to cover the Executive under its group health plans without incurring penalties (including without 

limitation, pursuant to Section 2716 of the Public Health Service Act or the Patient Protection and Affordable Care Act), then, in either 

case, an amount equal to each remaining Company subsidy shall thereafter be paid to the Executive in substantially equal taxable 

monthly installments over the continuation coverage period (or the remaining portion thereof). The Executive shall be solely 

responsible for all matters relating to his continuation of coverage pursuant to COBRA, including, without limitation, his election of 

such coverage and his timely payment of premiums; 

(iii) To the extent not theretofore paid or provided, the Company shall timely pay or provide to the Executive any 

vested benefits and other amounts or benefits required to be paid or provided or which the Executive is eligible to receive under any 

plan, program, policy or practice or contract or agreement of the Company (such other amounts and benefits shall be hereinafter 

referred to as the “Other Benefits”); and 

(iv) Effective as of the Date of Termination, but subject to the occurrence of the Release Effective Date, 100% of any 

outstanding unvested stock options, restricted stock and other equity awards granted to the Executive under any of the Company’s 

equity incentive plans other than performance-based vesting awards shall become immediately vested and exercisable in full. 

Notwithstanding the foregoing, it shall be a condition to the Executive’s right to receive the amounts provided for in Sections 4(a)

(i)(B), 4(a)(ii) and 4(a)(iv) above that the Executive execute, deliver to the Company and not revoke a release of claims in substantially 

the form attached hereto as Exhibit A (the “Release”). The Executive shall have fifty (50) days following the Date of Termination to 

execute such Release. It is understood that, in the event that the Executive is at least forty (40) years old on the Date of Termination, the 

Executive has a certain period to consider whether to execute such Release, and the Executive may revoke such Release within seven 

(7) business days after execution. In the event the Executive does not execute such Release within the fifty (50) days following the Date 

of Termination, or if the Executive revokes such Release within the subsequent seven (7) business day period, the Executive shall not 

be entitled to the amounts provided for in Sections 4(a)(i)(2), 4(a)(ii) and 4(a)(iv) above. The date on which the Executive’s Release 

becomes effective and the applicable revocation period lapses shall be the “Release Effective Date.” 

(b) For Cause or Without Good Reason. If the Executive’s employment shall be terminated by the Company for Cause or by 

the Executive without Good Reason during the Employment Period, the Company shall have no further obligations to the Executive 

under this Agreement other than the obligation to pay to the Executive the Accrued Obligations in cash on the Date of Termination and 

to provide the Other Benefits. 

(c) Death or Disability. If the Executive dies or if the Executive’s employment is terminated by reason of the Executive’s 

Disability during the Employment Period, the Executive (or the Executive’s estate or beneficiaries in the case of the death of the 

Executive) shall have no right to receive any compensation or benefit hereunder on and after the Date of Termination other than 

payment of the Accrued Obligations in cash on the Date of Termination and the provision of the Other Benefits. 
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(d) Exclusive Remedy. Except as otherwise expressly required by law or as specifically provided herein, all of the 

Executive’s rights to salary, severance, benefits, bonuses and other amounts hereunder (if any) accruing after the termination of the 

Executive’s employment shall cease upon such termination. In the event of a termination of the Executive’s employment with the 

Company, the Executive’s sole remedy shall be to receive the payments and benefits described in this Section 4. In addition, the 

Executive acknowledges and agrees that he is not entitled to any reimbursement by the Company for any taxes payable by the 

Executive as a result of the payments and benefits received by the Executive pursuant to this Section 4, including, without limitation, 

any excise tax imposed by Section 409A and Section 4999 of the Internal Revenue Code of 1986, as amended (the “Code”). 

(e) No Mitigation. The Executive shall not be required to mitigate the amount of any payment provided for in this Section 4 

by seeking other employment or otherwise, nor shall the amount of any payment or benefit provided for in this Section 4 be reduced by 

any compensation earned by the Executive as the result of employment by another employer or self-employment or by retirement 

benefits; provided, however, that loans, advances (other than salary advances) or other amounts owed by the Executive to the Company 

under a written agreement may be offset by the Company against amounts payable to the Executive under this Section 4; provided, 

further, that no such offset shall operate to accelerate the payment of any non-qualified deferred compensation. 

5. Restrictive Covenants. 

(a) Confidentiality. The Executive shall hold in a fiduciary capacity for the benefit of the Company all trade secrets and 

confidential information, knowledge or data relating to the Company and its subsidiaries and affiliates (collectively, the “Company 

Group”) and their businesses and investments, which shall have been obtained by the Executive during the Executive’s employment by 

the Company and which is not generally available public knowledge (other than by acts by the Executive in violation of this 

Agreement). Except as may be required or appropriate in connection with his carrying out his duties under this Agreement, the 

Executive shall not, without the prior written consent of the Company or as may otherwise be required by law or any legal process, or as 

is necessary in connection with any adversarial proceeding against the Company (in which case the Executive shall use his reasonable 

best efforts in cooperating with the Company in obtaining a protective order against disclosure by a court of competent jurisdiction), 

communicate or divulge any such trade secrets, information, knowledge or data to anyone other than the Company and those designated 

by the Company or on behalf of the Company in the furtherance of its business or to perform duties hereunder. Notwithstanding the 

foregoing, nothing in this Agreement is intended or shall be interpreted as prohibiting the Executive from filing a charge or complaint 

with any administrative or law enforcement office or agency, exercising any whistleblower rights, providing testimony or information 

to, or participating in or cooperating with any administrative agency (including the NLRB, EEOC and SEC), governmental 

investigation or inquiry, or testifying in any administrative or judicial proceeding. 
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(b) Non-Competition. During the Employment Period, the Executive will not (i) engage, anywhere within the geographical 

areas in which the Company Group is conducting its business operations or providing services, in any commercial real estate project 

which is being engaged in by the Company Group or pursue or attempt to develop any retail project known to the Executive and which 

the Company Group is pursuing, developing or attempting to develop (a “Project”), directly or indirectly, alone, in association with or 

as a shareholder, principal, agent, partner, officer, director, employee or consultant of any other organization, or (ii) divert to any entity 

which is engaged in any business conducted by the Company Group in the same geographic area as the Company Group, any Project or 

any customer of any of the Company Group. Notwithstanding the preceding sentence, the Executive shall not be prohibited from 

owning less than three (3%) percent of any publicly traded corporation, whether or not such corporation is in competition with the 

Company. If, at any time, the provisions of this Section 5(b) shall be determined to be invalid or unenforceable, by reason of being 

vague or unreasonable as to area, duration or scope of activity, this Section 5(b) shall be considered divisible and shall become and be 

immediately amended to only such area, duration and scope of activity as shall be determined to be reasonable and enforceable by the 

court or other body having jurisdiction over the matter; and the Executive agrees that this Section 5(b) as so amended shall be valid and 

binding as though any invalid or unenforceable provision had not been included herein. 

(c) Company Property. All records, files, drawings, documents, models, equipment, and the like relating to the Company’s 

business, which the Executive has control over shall not be removed from the Company’s premises without its written consent, unless 

such removal is in the furtherance of the Company’s business or is in connection with the Executive’s carrying out his duties under this 

Agreement and, if so removed, shall be returned to the Company promptly after termination of the Executive’s employment hereunder, 

or otherwise promptly after removal if such removal occurs following termination of employment. The Executive shall assign to the 

Company all rights to trade secrets and other products relating to the Company’s business developed by him alone or in conjunction 

with others at any time while employed by the Company. 

(d) Injunctive Relief. In recognition of the fact that irreparable injury will result to the Company in the event of a breach by 

the Executive of his obligations under Sections 5(a) through (c) of this Agreement, that monetary damages for such breach would not be 

readily calculable, and that the Company would not have an adequate remedy at law therefor, the Executive acknowledges, consents 

and agrees that in the event of such breach, or the threat thereof, the Company shall be entitled, in addition to any other legal remedies 

and damages available under law or in equity, to specific performance thereof and to temporary and permanent injunctive relief 

(without the necessity of posting a bond) to restrain the violation or threatened violation of such obligations by the Executive. 

(e) Survival. This Section 5 shall survive any termination of the Employment Period and any expiration or termination of this 

Agreement. 

6. Insurance. The Company shall have the right to take out life, health, accident, “key-man” or other insurance covering the 

Executive, in the name of the Company and at the 
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Company’s expense in any amount deemed appropriate by the Company. The Executive shall assist the Company in obtaining such 

insurance, including, without limitation, submitting to any required examinations and providing information and data required by 

insurance companies. The Executive shall have no interest in any such policies obtained by the Company. 

7. Successors. 

(a) This Agreement is personal to the Executive and without the prior written consent of the Company shall not be assignable 

by the Executive other than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be 

enforceable by the Executive’s legal representatives. 

(b) This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns. 

(c) The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to 

all or substantially all of the business and/or assets of the Company to assume and agree to perform this Agreement in the same manner 

and to the same extent that the Company would be required to perform it if no such succession had taken place. As used in this 

Agreement, “Company” shall mean the Company as hereinbefore defined 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. 

8. Payment of Financial Obligations. The payment or provision to the Executive by the Company of any remuneration, benefits or 

other financial obligations pursuant to this Agreement shall be allocated to the Company and, if applicable, any subsidiary and/or 

affiliate thereof in accordance with any agreements to such effect by the Company, as in effect from time to time. 

9. Indemnification. 

(a) During the Employment Term and thereafter, the Company agrees to indemnify and hold the Executive and the 

Executive’s heirs and representatives harmless, to the maximum extent permitted by law, against any and all damages, costs, liabilities, 

losses and expenses (including reasonable attorneys’ fees) as a result of any claim or proceeding (whether civil, criminal, administrative 

or investigative), or any threatened claim or proceeding (whether civil, criminal, administrative or investigative), against the Executive 

that arises out of or relates to the Executive’s service as an officer, director or employee, as the case may be, of the Company, or the 

Executive’s service, act or inaction for the benefit of the Company, including but not limited to, the delivery of any personal guarantee 

or collateral for the benefit of the Company, in any such capacity or similar capacity with an affiliate of the Company or other entity at 

the request of the Company, both prior to and after the Effective Date, and promptly to advance to the Executive or the Executive’s 

heirs or representatives any and all such expenses upon written request with appropriate documentation of such expense and upon 

receipt of an undertaking by the Executive or on the Executive’s behalf to repay such amount if it shall ultimately be determined that 

the Executive is not entitled to be indemnified by the Company. 
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(b) During the Employment Term and thereafter, the Company also shall provide the Executive with coverage under its 

current directors’ and officers’ liability policy to the same extent that it provides such coverage to its other executive officers. If the 

Executive has any knowledge of any actual or threatened action, suit or proceeding, whether civil, criminal, administrative or 

investigative, as to which the Executive may request indemnity under this provision, the Executive will give the Company prompt 

written notice thereof; provided, that the failure to give such notice shall not affect the Executive’s right to indemnification. The 

Company shall be entitled to assume the defense of any such proceeding and the Executive will use reasonable efforts to cooperate with 

such defense. To the extent that the Executive in good faith determines that there is an actual or potential conflict of interest between the 

Company and the Executive in connection with the defense of a proceeding, the Executive shall so notify the Company and shall be 

entitled to separate representation at the Company’s expense by counsel selected by the Executive (provided that the Company may 

reasonably object to the selection of counsel within ten (10) business days after notification thereof) which counsel shall cooperate, and 

coordinate the defense, with the Company’s counsel and minimize the expense of such separate representation to the extent consistent 

with the Executive’s separate defense and to the extent possible and consistent with all applicable rules of legal ethics. This Section 9 

shall continue in effect after the termination of the Executive’s employment or the termination of this Agreement. 

10. Miscellaneous. 

(a) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of 

California, without reference to principles of conflict of laws. The captions of this Agreement are not part of the provisions hereof and 

shall have no force or effect. This Agreement may not be amended or modified otherwise than by a written agreement executed by the 

parties hereto or their respective successors and legal representatives. 

(b) Arbitration. Except as set forth in Section 5(d) above, any disagreement, dispute, controversy or claim arising out of or 

relating to this Agreement or the interpretation of this Agreement or any arrangements relating to this Agreement or contemplated in 

this Agreement or the breach, termination or invalidity thereof shall be settled by final and binding arbitration before a single, neutral 

arbitrator in San Diego, California in accordance with the then existing JAMS Employment Arbitration Rules and Procedures then in 

effect (the “Rules”). The Rules may be found online at www.jamsadr.org. In the event of such an arbitration proceeding, the Executive 

and the Company shall select a mutually acceptable neutral arbitrator from among the JAMS panel of arbitrators. If the parties are 

unable to agree upon an arbitrator, one shall be appointed by JAMS in accordance with its Rules. Neither the Executive nor the 

Company nor the arbitrator shall disclose the existence, content, or results of any arbitration hereunder without the prior written consent 

of all parties. Arbitration may be compelled pursuant to the California Arbitration Act (Code of Civil Procedure §§ 1280 et seq.). The 

arbitrator shall apply the substantive law (and the law of remedies, if applicable) of the state of California, or federal law, or both, as 

applicable, and the arbitrator is without jurisdiction to apply any different substantive law. The arbitrator shall render an award and a 

written, reasoned opinion in support thereof. Judgment upon the award may be entered in any court having jurisdiction thereof. Each 

party shall pay the fees of its own attorneys, the expenses of its witnesses and all other expenses 
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connected with presenting its case; provided, however, the Executive and the Company agree that, except as may be prohibited by law, 

the arbitrator may, in his or her discretion, award reasonable attorneys’ fees to the prevailing party. Other costs of the arbitration, 

including the cost of any record or transcripts of the arbitration, the JAMS administrative fees, the fee of the arbitrator, and all other fees 

and costs, shall be borne by the Company. This Section 10(b) is intended to be the exclusive method for resolving any and all claims by 

the parties against each other for payment of damages under this Agreement or relating to the Executive’s employment; provided, 

however, that the Executive shall retain the right to file administrative charges with or seek relief through any government agency of 

competent jurisdiction, and to participate in any government investigation, including but not limited to (i) claims for workers’ 

compensation, state disability insurance or unemployment insurance; (ii) claims for unpaid wages or waiting time penalties brought 

before the California Division of Labor Standards Enforcement; provided, however, that any appeal from an award or from denial of an 

award of wages and/or waiting time penalties shall be arbitrated pursuant to the terms of this Agreement; and (iii) claims for 

administrative relief from the United States Equal Employment Opportunity Commission and/or the California Department of Fair 

Employment and Housing (or any similar agency in any applicable jurisdiction other than California); provided, further, that the 

Executive shall not be entitled to obtain any monetary relief through such agencies other than workers’ compensation benefits or 

unemployment insurance benefits. Nothing in this Section 10(b) shall prohibit or limit the Company or the Executive from seeking 

provisional relief, including, without limitation, injunctive relief, in a court of competent jurisdiction pursuant to California Code of 

Civil Procedure Section 1281.8. Both the Executive and the Company expressly waive their right to a jury trial. 

(c) Notices. All notices and other communications hereunder shall be in writing and shall be given by hand delivery to the 

other party or by registered or certified mail, return receipt requested, postage prepaid, addressed as follows: 

If to the Executive: at the Executive’s most recent address on the records of the Company 

If to the Company: 

Presidio Property Trust, Inc. 

1282 Pacific Oaks Place 

Escondido, California 92029-2900 

Attention: General Counsel 

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. 

(d) Sarbanes-Oxley Act of 2002. Notwithstanding anything herein to the contrary, if the Company determines, in its good 

faith judgment, that any transfer or deemed transfer of funds hereunder is likely to be construed as a personal loan prohibited by 

Section 13(k) of the Exchange Act and the rules and regulations promulgated thereunder, then such transfer or deemed transfer shall not 

be made to the extent necessary or appropriate so as not to violate the Exchange Act and the rules and regulations promulgated 

thereunder. 
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(e) Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or 

enforceability of any other provision of this Agreement. 

(f) Withholding. The Company may withhold from any amounts payable under this Agreement such Federal, state, local or 

foreign taxes as shall be required to be withheld pursuant to any applicable law or regulation. 

(g) No Waiver. 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 or the Company may have hereunder, including, without limitation, the right 

of the Executive to terminate employment for Good Reason pursuant to Section 3(d) of this Agreement, shall not be deemed to be a 

waiver of such provision or right or any other provision or right of this Agreement. 

(h) Survival. Provisions of this Agreement shall survive any termination of the Employment Period if so provided herein or if 

necessary or desirable to fully accomplish the purposes of such provision, including, without limitation, the Executive’s obligations 

under Section 5 hereof. The obligation of the Company to make payments to or on behalf of the Executive under Section 4 hereof is 

expressly conditioned upon the Executive’s continued full performance of his obligations under Section 5 hereof. The Executive 

recognizes that, except as expressly provided in Section 4, no compensation is earned after termination of the Employment Period. 

(i) Entire Agreement. This Agreement contains the entire agreement between the parties with respect to the subject matter 

hereof and supersedes all prior agreements, written or oral, with the Company or its subsidiaries (or any predecessor of either). 

(j) Counterparts. This Agreement may be executed simultaneously in two counterparts, each of which shall be deemed an 

original but which together shall constitute one and the same instrument. 

(k) Right to Advice of Counsel. The Executive acknowledges that he has the right to, and has been advised to, consult with 

an attorney regarding the execution of this Agreement and any release hereunder; by his signature below, the Executive acknowledges 

that he understands this right and has either consulted with an attorney regarding the execution of this Agreement or determined not to 

do so. 

(l) Section 409A of the Code. 

(i) To the extent applicable, this Agreement shall be interpreted in accordance with Section 409A of the Code and 

Department of Treasury regulations and other interpretive guidance issued thereunder (together, “Section 409A”). Notwithstanding any 

provision of this Agreement to the contrary, if the Company determines that any compensation or benefits payable under this 

Agreement may be subject to Section 409A, the Company shall 
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work in good faith with the Executive to adopt such amendments to this Agreement or adopt other policies and procedures (including 

amendments, policies and procedures with retroactive effect), or take any other actions, that the Company determines are necessary or 

appropriate to avoid the imposition of taxes under Section 409A, including without limitation, actions intended to (A) exempt the 

compensation and benefits payable under this Agreement from Section 409A, and/or (B) comply with the requirements of 

Section 409A; provided, however, that this Section 10(l) shall not create an obligation on the part of the Company to adopt any such 

amendment, policy or procedure or take any such other action, nor shall the Company have any liability for failing to do so. 

(ii) Any right to a series of installment payments pursuant to this Agreement is to be treated as a right to a series of 

separate payments. To the extent permitted under Section 409A, any separate payment or benefit under this Agreement or otherwise 

shall not be deemed “nonqualified deferred compensation” subject to Section 409A to the extent provided in the exceptions in Treasury 

Regulation Section 1.409A-1(b)(4), Section 1.409A-1(b)(9) or any other applicable exception or provision of Section 409A. 

(iii) Notwithstanding anything herein to the contrary, to the extent any payments to the Executive pursuant to Sections 

4(a)(i)(B), 4(a)(ii) and 4(a)(iv) are treated as “nonqualified deferred compensation” subject to Section 409A, then (A) no amount shall 

be payable pursuant to such section unless the Executive’s termination of employment constitutes a “separation from service” with the 

Company (as such term is defined in Treasury Regulation Section 1.409A-1(h) and any successor provision thereto) (a “Separation 

from Service”), and (B) if the Executive, at the time of his Separation from Service, is determined by the Company to be a “specified 

employee” for purposes of Section 409A(a)(2)(B)(i) of the Code and the Company determines that delayed commencement of any 

portion of the termination benefits payable to the Executive pursuant to this Agreement is required in order to avoid a prohibited 

distribution under Section 409A(a)(2)(B)(i) of the Code (any such delayed commencement, a “Payment Delay”), then such portion of 

the Executive’s termination benefits described in Sections 4(a)(i)(B), 4(a)(ii) and 4(a)(iv) shall not be provided to the Executive prior to 

the earlier of (A) the expiration of the six-month period measured from the date of the Executive’s Separation from Service, (B) the date 

of the Executive’s death or (C) such earlier date as is permitted under Section 409A. Upon the expiration of the applicable Code 

Section 409A(a)(2)(B)(i) deferral period, all payments deferred pursuant to a Payment Delay shall be paid in a lump sum to the 

Executive within ten (10) days following such expiration, and any remaining payments due under the Agreement shall be paid as 

otherwise provided herein. The determination of whether the Executive is a “specified employee” for purposes of Section 409A(a)(2)

(B)(i) of the Code as of the time of his Separation from Service shall made by the Company in accordance with the terms of 

Section 409A of the Code and applicable guidance thereunder (including without limitation Treasury Regulation Section 1.409A-1(i) 

and any successor provision thereto). 

(iv) To the extent that any payments or reimbursements provided to the Executive under this Agreement are deemed 

to constitute compensation to the Executive to which Treasury Regulation Section 1.409A-3(i)(1)(iv) would apply, such amounts shall 

be paid or reimbursed reasonably promptly, but not later than December 31 of the year following the 
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year in which the expense was incurred. The amount of any such payments eligible for reimbursement in one year shall not affect the 

payments or expenses that are eligible for payment or reimbursement in any other taxable year, and the Executive’s right to such 

payments or reimbursement of any such expenses shall not be subject to liquidation or exchange for any other benefit. 

(v) In the event that the amounts payable under Sections 4(a)(i)(B), 4(a)(ii) and 4(a)(iv) are subject to Section 409A 

and the timing of the delivery of the Executive’s Release could cause such amounts to be paid in one or another taxable year, then 

notwithstanding the payment timing set forth in such sections, such amounts shall not be payable until the later of (A) the payment date 

specified in such section or (B) the first business day of the taxable year following the Executive’s Separation from Service. 

(m) Third-Party Beneficiaries. This Agreement does not create, and shall not be construed as creating, any rights enforceable 

by any person not a party to this Agreement. 

[Signatures Appear on Following Page]
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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 has caused these presents to be executed in its name on its behalf, all as of the day and year written below. 

PRESIDIO PROPERTY TRUST, INC.

By: /s/ Shirley Bullard

Shirley Bullard

Title: Chair, Compensation Committee of the Board 

of Directors

Date: October 18, 2017

EXECUTIVE

/s/ Jack K. Heilbron

Jack K. Heilbron

President, Chief Executive Officer

Date: October 18, 2017

[Signature Page] 



EXHIBIT A 

GENERAL RELEASE 

[The language in this Release may change based on legal developments and evolving best practices; this form is provided as an 

example of what will be included in the final Release document.]

This release is being executed pursuant to the Employment Agreement, effective as of October 18, 2017, between Presidio 

Property Trust, Inc. (the “Company”) and Jack K. Heilbron (the “Agreement”). 

For a valuable consideration, the receipt and adequacy of which are hereby acknowledged, the undersigned does hereby release 

and forever discharge the “Releasees” hereunder, consisting of the Company and each of its partners, subsidiaries, associates, affiliates, 

successors, heirs, assigns, agents, directors, officers, employees, representatives, lawyers, insurers, and all persons acting by, through, 

under or in concert with them, or any of them, of and from any and all manner of action or actions, cause or causes of action, in law or 

in equity, suits, debts, liens, contracts, agreements, promises, liability, claims, demands, damages, losses, costs, attorneys’ fees or 

expenses, of any nature whatsoever, known or unknown, fixed or contingent (hereinafter called “Claims”), which the undersigned now 

has or may hereafter have against the Releasees, or any of them, by reason of any matter, cause, or thing whatsoever from the beginning 

of time to the date hereof. The Claims released herein include, without limiting the generality of the foregoing, any Claims in any way 

arising out of, based upon, or related to the employment or termination of employment of the undersigned by the Releasees, or any of 

them; any alleged breach of any express or implied contract of employment; any alleged torts or other alleged legal restrictions on 

Releasee’s right to terminate the employment of the undersigned; and any alleged violation of any federal, state or local statute or 

ordinance including, without limitation, Title VII of the Civil Rights Act of 1964, the Age Discrimination In Employment Act, the 

Americans With Disabilities Act, and the California Fair Employment and Housing Act. Notwithstanding the foregoing, this release 

shall not operate to release the following Claims: (i) Claims based on any right the undersigned may have to enforce the Company’s 

executory obligations under the Agreement; (ii) Claims the undersigned may have to accrued or vested benefits the undersigned may 

have, if any, as of the date hereof under any applicable plan, policy, practice, program, contract or agreement with the Company; 

(iii) any Claims, including claims for indemnification and/or advancement of expenses arising under any indemnification agreement 

between the undersigned and the Company or under the bylaws, certificate of incorporation or other similar governing document of the 

Company; (iv) any Claims which cannot be waived under applicable law; (v) Claims for unemployment compensation or any state 

disability insurance benefits pursuant to the terms of applicable state law; (vi) Claims for workers’ compensation insurance benefits 

under the terms of any worker’s compensation insurance policy or fund of the Company; (vii) the undersigned’s right to bring to the 

attention of the Equal Employment Opportunity Commission or the California Department of Fair Employment and Housing or any 

other federal, state or local government agency claims of discrimination, or from participating in an investigation or proceeding 

conducted by the Equal Employment Opportunity Commission or any other federal, state or local government agency; provided, 

however, that the undersigned does release his or her right to secure any damages for alleged discriminatory treatment; or (viii) with 

respect to the undersigned’s right to communicate 
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directly with, cooperate with, or provide information to, any federal, state or local government regulator. 

THE UNDERSIGNED ACKNOWLEDGES THAT HE HAS BEEN ADVISED BY LEGAL COUNSEL AND IS FAMILIAR 

WITH THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 

TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER 

MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.” 

THE UNDERSIGNED, BEING AWARE OF SAID CODE SECTION, HEREBY EXPRESSLY WAIVES ANY RIGHTS HE 

MAY HAVE THEREUNDER, AS WELL AS UNDER ANY OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMILAR 

EFFECT. 

IN ACCORDANCE WITH THE OLDER WORKERS BENEFIT PROTECTION ACT OF 1990, THE UNDERSIGNED IS 

HEREBY ADVISED AS FOLLOWS: 

(A) HE HAS THE RIGHT TO CONSULT WITH AN ATTORNEY BEFORE SIGNING THIS RELEASE; 

(B) HE HAS [TWENTY-ONE (21)][FORTY-FIVE (45)] DAYS TO CONSIDER THIS RELEASE BEFORE SIGNING IT; AND 

(C) HE HAS SEVEN (7) DAYS AFTER SIGNING THIS RELEASE TO REVOKE THIS RELEASE, AND THIS RELEASE 

WILL BECOME EFFECTIVE UPON THE EXPIRATION OF THAT REVOCATION PERIOD. 

The undersigned represents and warrants that there has been no assignment or other transfer of any interest in any Claim which he 

may have against Releasees, or any of them, and the undersigned agrees to indemnify and hold Releasees, and each of them, harmless 

from any liability, Claims, demands, damages, costs, expenses and attorneys’ fees incurred by Releasees, or any of them, as the result of 

any such assignment or transfer or any rights or Claims under any such assignment or transfer. It is the intention of the parties that this 

indemnity does not require payment as a condition precedent to recovery by the Releasees against the undersigned under this indemnity. 

Notwithstanding the foregoing, nothing in this release or the Agreement is intended or shall be interpreted as prohibiting the 

undersigned from filing a charge or complaint with any administrative or law enforcement office or agency, exercising any 

whistleblower rights, providing testimony or information to, or participating in or cooperating with any administrative agency 

(including the NLRB, EEOC and SEC), governmental investigation or inquiry, or testifying in any administrative or judicial 

proceeding. 

The undersigned agrees that if he hereafter commences any suit arising out of, based upon, or relating to any of the Claims 

released hereunder or in any manner asserts against Releasees, or any of them, any of the Claims released hereunder, then the 

undersigned agrees to pay to Releasees, and each of them, in addition to any other damages caused to Releasees 
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thereby, all attorneys’ fees incurred by Releasees in defending or otherwise responding to said suit or Claim. 

The undersigned further understands and agrees that neither the payment of any sum of money nor the execution of this Release 

shall constitute or be construed as an admission of any liability whatsoever by the Releasees, or any of them, who have consistently 

taken the position that they have no liability whatsoever to the undersigned. 

IN WITNESS WHEREOF, the undersigned has executed this Release this          day of              ,             . 

Jack K. Heilbron
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Exhibit 14.1 

PRESIDIO PROPERTY TRUST, INC. 

CODE OF ETHICS AND CONDUCT 

Revised October 18, 2017 

PURPOSE 

In accordance with the requirements of the Securities and Exchange Commission (the “SEC”) and the Nasdaq Stock Market 

(“Nasdaq”) Listing Standards, the Board of Directors (the “Board”) of Presidio Property Trust, Inc. (the “Company”) has adopted this 

Code of Ethics and Conduct (the “Code”) to encourage: 

• Honest and ethical conduct, including fair dealing and the ethical handling of actual or apparent conflicts of interest; 

• Full, fair, accurate, timely and understandable disclosure; 

• Compliance with applicable governmental laws, rules and regulations; 

• Prompt internal reporting of any violations of law or the Code; 

• Accountability for adherence to the Code, including fair process by which to determine violations; 

• Consistent enforcement of the Code, including clear and objective standards for compliance; 

• Protection for persons reporting any such questionable behavior; 

• The protection of the Company’s legitimate business interests, including its assets and corporate opportunities; and 

• Confidentiality of information entrusted to directors, officers and employees by the Company and its customers. 

All directors, officers and employees (each a “Covered Party” and, collectively, the “Covered Parties”) of the Company are expected to 

be familiar with the Code and to adhere to those principles and procedures set forth below. Covered Parties must conduct themselves 

accordingly, exhibiting the highest standard of business and professional integrity, and seek to avoid even the appearance of improper 

behavior. 

You will be required to certify that you have read, understand, and are in compliance with the relevant portions of the Code. 

GENERAL PRINCIPLES 

Conflicts of Interest 

A conflict of interest occurs when the private interests of a Covered Party interfere, or appear to interfere, with the interests of the 

Company as a whole. A conflict of interest may arise 
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from many different scenarios, including but not limited to outside employment, improper personal benefits, financial interests or other 

financial transactions. 

Conflicts of interest can also occur indirectly. For example, a conflict of interest may arise when a Covered Party is also an executive 

officer, a major shareholder or has a material interest in a company or organization doing business with the Company. 

The Company requires that Covered Parties disclose to the Company’s Audit Committee of the Board any situation that involves, or 

may reasonably be expected to give rise to, a conflict of interest. 

Covered Parties will at all times conduct themselves with integrity and distinction, placing first the interests of the Company 

stockholders, tenants, and customers. All Covered Parties must scrupulously avoid serving their own personal interests ahead of the 

Company and its stockholders, tenants, and customers. No Covered Party may use Company property, information, or his or her 

position with the Company for personal gain. Additionally no Covered Party may compete with the Company either directly or 

indirectly or take advantage of their position. 

Avoiding Conflicts 

All Covered Parties should promote: 

• Fair, full, accurate, timely and understandable disclosure in reports and documents filed with the SEC and in other public 

communications made by the Company; 

• Compliance with applicable laws and governmental rules and regulations; 

• Prompt internal reporting of violations of the Code to an appropriate person or persons identified in the Code; and 

• Accountability for adherence to the Code. 

Securities Transactions 

All securities transactions of Covered Parties of the Company shall be conducted consistent with this Code and in such a manner as to 

avoid any actual or potential conflict of interest or any abuse of an individual’s position of trust and responsibility. 

APPLICABILITY OF RESTRICTIONS AND PROCEDURES. 

Compliance with Regulation FD & Rule 10b5-1 

The SEC Regulation FD and Rule 10b5-1 prohibits, among other things, the purchase or sale of a security of any issuer, on the basis of 

material nonpublic information about the security or issuer, in breach of a duty of trust or confidence that is owed directly, indirectly, or 

derivatively, to the issuer of that security or the stockholders of that issuer, or to any other person who is the source of the material 

nonpublic information. 
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Regulation FD rule reads as follows: “Whenever an issuer, or any person acting on its behalf, discloses any material nonpublic 

information regarding that issuer or its securities to [certain enumerated persons], the issuer shall make public disclosure of that 

information… simultaneously, in the case of an intentional disclosures; and … promptly, in the case of a non-intentional disclosure.” 

This information includes but is not limited to financial statements, board meetings, new properties, stock dividends or dividend 

increases and/or anything that is not disclosed in the Company’s Registration Statement, Private Placement Memorandum, Supplement 

or has not been filed in a Form 8-K or other report with the SEC. 

To ensure compliance with Regulation FD, the Company has designated the principal executive officer, principal financial officer, and 

vice-president finance as the only personnel authorized to disclose information about the Company in response to requests from 

securities market professionals or stockholders. Any request for information from these individuals should be promptly forwarded to the 

appropriate Company officer for response. 

Gifts & Entertainment 

The purpose of business gifts and entertainment in a commercial setting is to create goodwill and sound working relationships, not to 

gain unfair advantage with customers. Covered Parties must act in a fair and impartial manner in all business dealings. Gifts and 

entertainment should further the business interests of the Company and not be construed as potentially influencing business judgment or 

creating an obligation. 

All Covered Parties are prohibited from receiving any gift or other thing of more than $100.00 in value from any person or entity that 

does business with or on behalf of the Company without prior disclosure and written permission of the President. 

The Foreign Corrupt Practices Act prohibits giving anything of value, directly or indirectly, to officials of foreign governments or 

foreign political candidates in order to obtain or retain business. It is strictly prohibited to make illegal payments to government officials 

of any country. In addition, the promise, offer or delivery to an official or employee of the U.S. government of a gift, favor or other 

gratuity in violation of these rules would not only violate Company policy but could also be a criminal offense. State and local 

governments, as well as foreign governments, may have similar rules. 

Violation of Code Reporting 

Any person who suspects or is aware of any violation of the Code, SEC rules, Nasdaq Listing Standards, Section 406 under the 

Sarbanes-Oxley Act of 2002 or Regulation FD and Rule 10b5-1 should report such violations to the General Counsel or the Chairman 

of the Audit Committee. 
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Waivers of the Code 

Waivers of this Code for Covered Parties may only be made by an executive officer of this Company, including the principal executive 

officer and principal financial officer. Any waiver of this Code for Company directors may be made only by the Board or the 

appropriate committee of the Board. 

Review by the Board 

Management of the Company will prepare an annual written report to the Board which will: 

• Summarize existing procedures concerning personal investing and any changes in the procedures made during the past year; 

• Describe any issues arising under the Code or procedures since the last report to the Board, including, but not limited to, 

information about material violations of the Code, or procedures and sanctions imposed in response to the material 

violations; and 

• Certify that the Company has adopted procedures reasonably necessary to prevent all Covered Parties from violating this 

Code. 

Corporate Opportunities 

All Covered Parties owe a duty to the Company to advance the legitimate interests of the Company when the opportunity to do so 

arises. Covered Parties are prohibited from directly or indirectly (a) taking personally for themselves opportunities that are discovered 

through the use of Company property, information or positions; (b) using Company property, information or positions for personal gain; 

or (c) competing with the Company for business opportunities; provided, however, if the Company’s Board determines that the 

Company will not pursue an opportunity that relates to the Company’s business, a Covered Party may do so, after notifying the Board 

of intended actions in order to avoid any appearance of conflict of interest. 

Confidentiality 

In carrying out the Company’s business, Covered Parties may learn confidential or proprietary information about the Company, its 

customers, distributors, suppliers or joint venture partners. Confidential or proprietary information includes all non-public information 

relating to the Company, or other companies, that would be harmful to the relevant company or useful or helpful to competitors if 

disclosed, including financial results or prospects, information provided by a third party, trade secrets, new marketing plans, research 

and development ideas, manufacturing processes, potential acquisitions or investments, or information of use to our competitors or 

harmful to us or our customers if disclosed. Covered Parties must maintain the confidentiality of all information so entrusted to them, 

except when disclosure is authorized or legally mandated. 
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Fair Dealing 

Each Covered Party should endeavor to deal fairly with the Company’s customers, service providers, suppliers, competitors and 

employees. No Covered Party should take unfair advantage of anyone through manipulation, concealment, abuse of privileged 

information, misrepresentation of material facts, or any unfair dealing practice. 

Protection and Proper Use of Company Assets 

All Covered Parties should protect the Company’s assets and ensure their efficient use. Theft, carelessness and waste have a direct 

impact on the Company’s profitability. All Company assets should be used only for legitimate business purposes. 

Policy against Retaliation 

The Company prohibits retaliation against an employee who, in good faith, seeks help or reports known or suspected violations of the 

Code, applicable law or Company policies. Any reprisal or retaliation against Covered Parties because he or she sought assistance in 

good faith will be subject to disciplinary action, which may include potential termination. 

COMPLIANCE PROCEDURES 

Certification of Compliance with Codes of Ethics 

All Covered Parties will be required to certify annually that they have read and understand the Code of ethics and recognize that they 

are subject to the Code. 

In addition, all Covered Parties will be required to certify annually that they have complied with the requirements of this Code and have 

disclosed or reported all personal securities transactions required to be disclosed or reported pursuant to the requirements of this Code. 

Conclusion 

This Code contains general guidelines for conducting the business of the Company consistent with the highest standards of business 

ethics. If you have any questions about these guidelines, please contact your supervisor or a company officer. 
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