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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.
 
MYR Group, Inc.’s (“MYR” or the “Company”) Corporate Governance Principles provide that directors are expected to tender their resignations

immediately after the first annual meeting of stockholders following their 72nd birthday. In accordance with this policy, on April 23, 2020, Larry F.
Altenbaumer notified the Company of his decision to retire as a member of the board of directors (the “Board”), effective as of April 27, 2020. Mr.
Altenbaumer served as a director since 2006 and as Chairman of the Compensation Committee. Mr. Altenbaumer’s retirement is not the result of any
disagreement with the Company or the Board, and management expressed sincere appreciation for his 16 years of dutiful service. Mr. Altenbaumer was a
Class III director.

 
On April 23, 2020, the Board appointed Shirin O’Connor as a director of MYR, effective April 27, 2020. Ms. O’Connor was appointed as a Class II

director with an initial term expiring at the 2021 Annual Meeting of Stockholders. Ms. O’Connor will serve on the Board’s Compensation Committee and
Nominating and Corporate Governance Committee.

 
There is no arrangement or understanding between Ms. O’Connor and any other persons pursuant to which Ms. O’Connor was selected as a director.

Ms. O’Connor does not have any direct or indirect material interest in any transaction or proposed transaction required to be reported under Item 404(a) of
Regulation S-K.

 
Ms. O’Connor will participate in MYR’s non-employee director compensation program, which is described on pages 25-26 of MYR’s Definitive

Proxy Statement on Schedule 14A, filed with the Securities and Exchange Commission on March 5, 2020 (the “2020 Proxy Statement”). In addition, the
Company will enter into its standard director indemnification agreement with Ms. O’Connor.

 
On April 27, 2020, MYR issued a press release announcing Mr. Altenbaumer’s retirement and the appointment of Ms. O’Connor as a director. The

press release is attached as Exhibit 99.1 to this report and is incorporated herein by reference.
 
On April 23, 2020, at the 2020 Annual Meeting of Stockholders of the Company, the Company’s stockholders approved the MYR Group Inc. 2017

Long-Term Incentive Plan, as amended and restated as of April 23, 2020 (the “Amended and Restated Plan”).
 
The MYR Group Inc. 2017 Long-Term Incentive Plan (the “2017 Plan”) was originally adopted by the Board in February 2017 and approved by the

Company’s stockholders in April 2017. On February 27, 2020, the Board approved an amended and restated version of the 2017 Plan, which document was
included in the Company’s 2020 Proxy Statement. Based on subsequent feedback regarding the size of the requested share increase for this amended and
restated version of the 2017 Plan, on March 30, 2020, the Board approved the Amended and Restated Plan as a further amended and restated version of the
2017 Plan, which was included in the Company’s Definitive Additional Materials statement on Schedule 14A, filed with the Securities and Exchange
Commission on April 1, 2020. The Amended and Restated Plan was submitted to the Company’s stockholders and received their approval at the 2020
Annual Meeting of Stockholders of the Company.

 
The Amended and Restated Plan authorizes the Compensation Committee of the Board (the “Committee”) to provide equity-based or cash-based

compensation in the form of stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares, performance units, cash
incentive awards, phantom stock, stock bonuses and dividend equivalents to non-employee directors of the Company, employees of the Company and its
subsidiaries, and certain other individuals, including certain consultants to the Company and its subsidiaries. The purpose of granting these awards to these
recipients will be to promote the interests of the Company and its stockholders by strengthening the Company’s ability to attract, motivate and retain these
individuals. The Amended and Restated Plan’s purpose is also to provide awards to eligible participants that promote and recognize service to and
performance regarding the Company and its subsidiaries.

 
Subject to adjustment as described in the Amended and Restated Plan, and subject to the Amended and Restated Plan’s share counting rules, a total

of 1,500,000 shares of common stock (consisting of 900,000 shares approved by the Company’s stockholders in 2017 and 600,000 shares approved by the
Company’s stockholders in 2020) are available for awards granted under the Amended and Restated Plan. These shares may be shares of original issuance
or treasury shares. The aggregate number of shares available under the Amended and Restated Plan will generally be reduced by one share for every one
share subject to an award granted under the Amended and Restated Plan. Shares underlying certain awards under the Amended and Restated Plan and
certain outstanding awards under the 2017 Plan or the MYR Group Inc. 2007 Long-Term Incentive Plan (including in each case as amended or amended
and restated) that are cancelled or forfeited, expire, are settled for cash, or are unearned, will again be available under the Amended and Restated Plan, as
further described in the Amended and Restated Plan. The Amended and Restated Plan also provides that, subject to adjustment as described in the
Amended and Restated Plan: (1) the aggregate number of shares actually issued upon the exercise of incentive stock options will not exceed 1,500,000
shares; and (2) no Company non-employee director will be granted, in any one calendar year, compensation for such service having an aggregate maximum
value (measured at the grant date as applicable, and calculating the value of any awards based on the grant date fair value for financial reporting purposes)
in excess of $400,000.

 

 - 2 -  



 

The Amended and Restated Plan permits the Compensation Committee to make certain performance-based awards to participants under the
Amended and Restated Plan, which awards will be earned based upon the achievement of goals with respect to performance criteria. A non-exhaustive list
of performance criteria that could be used for such performance-based awards includes the following: total shareholder return; stock price appreciation;
return on equity; return on assets; modified return on assets; return on capital (including return on invested capital); earnings per share; EBIT (earnings
before interest and taxes); EBITDA (earnings before interest, taxes, depreciation and amortization); ongoing earnings; cash flow (including operating cash
flow, free cash flow, discounted cash flow return on investment, and cash flow in excess of costs of capital); EVA (economic value added); economic profit
(net operating profit after tax, less a cost of capital charge); SVA (stockholder value added); revenues; net income; pre-tax income; pre-tax income per
share; operating income; pre-tax profit margin; performance against business plan; backlog; customer service; corporate governance quotient or rating;
market share; employee satisfaction; employee engagement; supplier diversity; workforce diversity; operating margins; credit rating; dividend payments;
expenses; fuel cost per million BTU; costs per kilowatt hour; retained earnings; completion of acquisitions, divestitures and corporate restructurings; safety
(including total OSHA recordable rate, OSHA lost time accident rate, lost workday severity rate, restricted workday severity rate, restricted workday
incident rate, days away and restricted time, first aid cases, general liability cases, and auto accidents); and strategic business criteria, consisting of one or
more objectives based on meeting goals in the areas of litigation, human resources, information services, production, inventory, safety, support services,
site development, plant development, building development, facility development, government relations, product market share or management.

 
The Board generally will be able to amend or modify the Amended and Restated Plan, subject to stockholder approval in certain circumstances as

described in the Amended and Restated Plan.
 
The description above of the Amended and Restated Plan is qualified in its entirety by reference to the full text of the Amended and Restated Plan,

which is incorporated by reference herein from Exhibit 10.1 to this Current Report on Form 8-K.
 

Item 5.07 Submission of Matters to a Vote of Security Holders.
 
The Company held its 2020 Annual Meeting of Stockholders on April 23, 2020, at which its stockholders considered four proposals, each of which

is described in more detail in MYR’s 2020 Proxy Statement. The matters voted upon at the 2020 Annual Meeting of Stockholders and the results of the
votes were as follows:

 
Proposal 1. Election of Directors. The stockholders elected three Class I directors, Mr. Hartwick, Ms. Lowry and Mr. Swartz, each to serve a three-year
term expiring at the 2023 Annual Meeting of Stockholders or until his or her successor has been duly elected and qualified.
 
 Votes For Votes Against Abstentions Broker Non-Votes
     
Kenneth M. Hartwick 14,180,362 211,399 4,089 706,704
     
Jennifer E. Lowry 14,192,173 199,608 4,069 706,704
     
Richard S. Swartz 14,188,931 202,739 4,180 706,704
 

 Each of the following Class II and Class III directors will continue to hold office until his or her respective term expires: Bradley T. Favreau,
William A. Koertner, William D. Patterson, Maurice E. Moore and Donald C.I. Lucky. As described in Item 5.02 of this report, effective April 27, 2020,
Larry F. Altenbaumer retired as a Class III director and Shirin O’Connor was appointed to serve as a Class II director.

 
Proposal 2. Advisory Resolution to Approve the Compensation of Our Named Executive Officers. The stockholders approved the resolution on executive
compensation.
 

Votes For Votes Against Abstentions Broker Non-Votes
    

14,151,698 231,598 12,554 706,704
 
Proposal 3. Approval of the MYR Group Inc. 2017 Long-Term Incentive Plan (Amended and Restated as of April 23, 2020). The stockholders approved
the 2017 Long-Term Incentive Plan (As Amended and Restated as of April 23, 2020).
 

Votes For Votes Against Abstentions Broker Non-Votes
    

13,892,845 498,253 4,752 706,704
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Proposal 4. Ratification of the Appointment of Crowe LLP as Our Independent Registered Public Accounting Firm. The stockholders ratified the selection
of Crowe LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2020.
 

Votes For Votes Against Abstentions
   

15,084,407 14,278 3,869
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
10.1 MYR Group Inc. 2017 Long-Term Incentive Plan (Amended and Restated as of April 23, 2020)
99.1 MYR Group Inc. Press Release, dated April 27, 2020
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SIGNATURE

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

undersigned hereunto duly authorized.
 

 MYR GROUP INC.  
     
Dated:  April 27, 2020 By: /s/ WILLIAM F. FRY  
  Name: William F. Fry  
  Title: Vice President, Chief Legal  
   Officer and Secretary  
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Exhibit 10.1
 

MYR GROUP INC.
2017 LONG-TERM INCENTIVE PLAN

(As Amended and Restated as of April 23, 2020)
 
 

1.       PURPOSE OF THE PLAN
 

The purpose of the Plan is to promote the interests of the Company and its stockholders by strengthening the Company’s ability to attract, motivate
and retain directors of the Company, employees of the Company and its Subsidiaries, and certain consultants to the Company and its Subsidiaries. The
Plan’s purpose is also to provide Awards to Eligible Persons that promote and recognize service to and performance regarding the Company and its
Subsidiaries.

 
2.       DEFINITIONS
 

Wherever the following capitalized terms are used in this Plan they shall have the meanings specified below:
 

(a)       “Award” means an award of an Option, Restricted Stock, Restricted Stock Unit, Stock Appreciation Right, Performance Award,
Phantom Stock, Stock Bonus, Dividend Equivalent, or Cash Incentive Award granted under the Plan.

 
(b)       “Award Agreement” means an agreement entered into between the Company and a Participant, or a certificate, resolution or other

type or form of writing or other evidence approved by the Committee, setting forth the terms and conditions of an Award granted to a Participant.
An Award Agreement may be in an electronic medium, may be limited to notation on the books and records of the Company and, unless otherwise
determined by the Committee, need not be signed by a representative of the Company or a Participant.

 
(c)       “Board” means the Board of Directors of the Company.
 
(d)       “Cash Incentive Award” means a cash-settled Performance Award granted pursuant to Section 10 of this Plan.
 
(e)       “Change in Control” shall have the meaning specified in Section 14 hereof.
 
(f)       “Code” means the Internal Revenue Code of 1986, as amended from time to time.
 
(g)       “Committee” means the Compensation Committee of the Board, or such other committee or subcommittee of the Board or group

of individuals appointed by the Board to administer the Plan from time to time.
 
(h)       “Common Stock” means the common stock of the Company, par value $0.01 per share, or any security into which such Common

Stock may be changed by reason of any transaction or event of the type described in Section 3.2.
 
(i)       “Company” means MYR Group Inc., a Delaware corporation.
 

 



 

 
(j)       “Date of Grant” means the date on which an Award under the Plan is made, as provided for by the Committee (which date shall

not be earlier than the date on which the Committee takes action with respect thereto), or such later date as the Committee may provide for on
which the Award becomes effective.

 
(k)       “Dividend Equivalent” means an Award under Section 13 hereof entitling the Participant to receive payments with respect to

dividends declared on the Common Stock.
 
(l)       “Effective Date” shall have the meaning specified in Section 17.1 hereof.
 
(m)       “Eligible Person” means any person who is an Employee, a Non-Employee Director, or a person, including a consultant, who

provides services to the Company or any Subsidiary that are equivalent to those typically provided by an employee (provided that such person
satisfies the Form S-8 definition of an “employee”).

 
(n)       “Employee” means any person who is an employee of the Company or any Subsidiary or who has agreed to serve in such capacity

within 90 days after the Date of Grant; provided, however, that with respect to Incentive Stock Options, “Employee” means any person who meets
the definition of “employees” under Section 3401(c) of the Code.

 
(o)       “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, as such law,

rules and regulations may be amended from time to time.
 
(p)       “Fair Market Value” of a share of Common Stock as of a given date means (i) the closing price per share of Common Stock for

such date on the national securities exchange on which the shares of Common Stock are principally traded, or (ii) if the shares of Common Stock
are then traded in an over-the-counter market, the average of the closing bid and asked prices for the shares of Common Stock in such over-the-
counter market for the relevant date, or (iii) if the shares of Common Stock are not then listed on a national securities exchange or traded in an
over-the-counter market, such value as the Committee, in its sole discretion, shall determine. The Committee is authorized to establish in good
faith another fair market value pricing method, provided such method is stated in the applicable Award Agreement and is determined in
compliance with the fair market value pricing rules set forth in Section 409A of the Code.

 
(q)       “Incentive Stock Option” means an option to purchase Common Stock that is intended to qualify as an incentive stock option

under Section 422 of the Code and the Treasury Regulations thereunder.
 
(r)       “Non-Employee Director” means a member of the Board who is not an employee of the Company or any Subsidiary.
 
(s)       “Nonqualified Stock Option” means an option to purchase Common Stock that is not an Incentive Stock Option.
 
(t)       “Option” means an Incentive Stock Option or a Nonqualified Stock Option granted under Section 6 hereof.
 

 



 

 
(u)       “Participant” means any Eligible Person who holds an outstanding Award under the Plan.
 
(v)       “Performance Award” means an Award made under Section 10 hereof entitling a Participant to a payment based on the Fair

Market Value of Common Stock (a “Performance Share”) or based on specified dollar units (a “Performance Unit”), or a payment in cash (a “Cash
Incentive Award”), at the end of a performance period if certain conditions established by the Committee are satisfied.

 
(w)       “Person” means any person, corporation, partnership, joint venture or other entity (within the meaning of Section 13(d)(3) or

14(d)(2) of the Exchange Act).
 
(x)       “Phantom Stock” means an Award under Section 11 hereof entitling a Participant to a payment at the end of a vesting period of a

unit value based on the Fair Market Value of a share of Common Stock.
 
(y)       “Plan” means the MYR Group Inc. 2017 Long-Term Incentive Plan, as it may be amended or amended and restated from time to

time.
 
(z)       “Predecessor Plan” means the MYR Group Inc. 2007 Long-Term Incentive Plan, including as amended or amended and restated.
 
(aa)      “Restricted Stock” means an Award under Section 8 hereof entitling a Participant to shares of Common Stock that are

nontransferable and subject to forfeiture until specific conditions established by the Committee are satisfied.
 
(bb)      “Restricted Stock Unit” means an Award made pursuant to Section 9 of this Plan of the right to receive shares of Common Stock,

cash or a combination thereof at the end of the applicable restriction period.
 
(cc)      “Stock Appreciation Right” or “SAR” means an Award under Section 7 hereof entitling a Participant to receive an amount,

representing the difference between the base price per share of the right and the Fair Market Value of a share of Common Stock on the date of
exercise.

 
(dd)      “Stock Bonus” means an Award under Section 12 hereof entitling a Participant to receive an unrestricted share of Common

Stock.
 
(ee)      “Subsidiary” means an entity that is wholly owned, directly or indirectly, by the Company, or any other affiliate of the Company

that is so designated, from time to time, by the Committee; provided, however, that with respect to Incentive Stock Options, the term “Subsidiary”
shall not include any entity that does not qualify within the meaning of Section 424(f) of the Code as a “subsidiary corporation” with respect to the
Company.

 

 



 

 
3.       SHARES OF COMMON STOCK SUBJECT TO THE PLAN
 

3.1       Number of Shares. Subject to the following provisions of this Section 3, the aggregate number of shares of Common Stock available for
Awards under the Plan is 1,500,000 shares of Common Stock (consisting of 900,000 shares approved by the Company’s stockholders in 2017 and 600,000
shares approved by the Company’s stockholders in 2020). Shares of Common Stock subject to any Award shall be counted against the aggregate share limit
described above as one share of Common Stock for every one share of Common Stock that is issued in connection with such Award. No more than
1,500,000 shares of Common Stock may be issued pursuant to Incentive Stock Options. The shares of Common Stock to be delivered under the Plan will
be made available from authorized but unissued shares of Common Stock or treasury shares of Common Stock. Except as provided in Section 18 of this
Plan, if any Award granted under this Plan or the Predecessor Plan is cancelled or forfeited, expires or is settled for cash (in whole or in part) or is
unearned, the shares of Common Stock subject to such Award will, to the extent of such cancellation, forfeiture, expiration, cash settlement, or unearned
amount, again be available under this Plan. Without limiting the generality of the foregoing, upon payment in cash of the benefit provided by any Award
granted under the Plan, any Common Stock that is covered by the Award will be available for Awards hereunder. Notwithstanding anything to the contrary
contained herein, (i) Common Stock tendered or otherwise used in payment of the exercise price of an Option shall not be added to the aggregate Plan limit
described above; (ii) Common Stock withheld or otherwise used by the Company to satisfy tax withholding shall not be added to the aggregate Plan limit
described above; (iii) Common Stock that is repurchased by the Company with Option proceeds shall not be added to the aggregate Plan limit described
above and (iv) all Common Stock covered by a SAR, to the extent that it is exercised and settled in Common Stock, and whether or not Common Stock is
actually issued or transferred to the Participant upon exercise of the SAR, shall be considered issued or transferred pursuant to the Plan.

 
3.2       Adjustments. If there shall occur any extraordinary cash dividend, stock dividend, stock split, combination of shares, recapitalization or

other change in the capital structure of the Company, any merger, consolidation, spin-off, split-off, spin-out, split-up, reorganization, partial or complete
liquidation or other distribution of assets, issuance of rights or warrants to purchase securities, or any other corporate transaction or event having an effect
similar to any of the foregoing, then the Committee shall, in the manner and to the extent that it deems appropriate and equitable to the Participants and
consistent with the terms of this Plan, cause a proportionate adjustment to be made in (a) the maximum numbers and kind of shares provided in Section 3.1
hereof, (b) the maximum numbers and kind of shares set forth in Sections 6.1, 7.1, 8.2, 9.2 and 10.2 hereof, (c) the number and kind of shares of Common
Stock, share units, or other rights subject to the then-outstanding Awards, (d) the price for each share or unit or other right subject to then outstanding
Awards without change in the aggregate purchase price or value as to which such Awards remain exercisable or subject to restrictions, (e) the performance
targets or goals appropriate to any outstanding Performance Awards or (f) any other terms of an Award that is affected by the event. Moreover, in the event
of any such transaction or event, the Committee, in its discretion, may provide in substitution for any or all outstanding awards under the Plan such
alternative consideration (including cash) as it, in good faith, may determine to be equitable under the circumstances and may require in connection
therewith the surrender of all awards so replaced. In addition, for each Option or Stock Appreciation Right with an exercise price greater than the
consideration offered in connection with any such transaction or event or Change in Control, the Committee may in its sole discretion elect to cancel such
Option or Stock Appreciation Right without any payment to the person holding such Option or Stock Appreciation Right. Notwithstanding the foregoing,
any such adjustments shall be made in a manner consistent with the requirements of Section 409A of the Code and, in the case of Incentive Stock Options,
any such adjustments shall be made in a manner consistent with the requirements of Section 424(a) of the Code.

 

 



 

 
4.       ADMINISTRATION OF THE PLAN
 

4.1       Committee Members. Except as provided in Section 4.4 hereof, the Plan will be administered by the Committee, which unless otherwise
determined by the Board will consist solely of two or more persons who satisfy the requirements for a “non-employee director” under Rule 16b-3
promulgated under the Exchange Act. The Committee may exercise such powers and authority as may be necessary or appropriate for the Committee to
carry out its functions as described in the Plan. No member of the Committee will be liable for any action or determination made in good faith by the
Committee with respect to the Plan or any Award under it.

 
4.2       Discretionary Authority. Subject to the express limitations of the Plan, the Committee has authority in its discretion to determine the

Eligible Persons to whom, and the time or times at which, Awards may be granted, the number of shares, units or other rights subject to each Award, the
exercise, base or purchase price of an Award (if any), the time or times at which an Award will become vested, exercisable or payable, the performance
criteria, performance goals and other conditions of an Award, and the duration of the Award. The Committee also has discretionary authority to interpret the
Plan, to make all factual determinations under the Plan, and to determine the terms and provisions of the respective Award Agreements and to make all
other determinations necessary or advisable for Plan administration. The Committee has authority to prescribe, amend, and rescind rules and regulations
relating to the Plan. All interpretations, determinations, and actions by the Committee will be final, conclusive, and binding upon all parties.

 
4.3       Changes to Awards. If permitted by Section 409A of the Code, the Committee shall have the authority to effect, at any time and from time

to time (a) the cancellation of any or all outstanding Awards and the grant in substitution therefore of new Awards covering the same or different numbers
of shares of Common Stock and having an exercise or base price which may be the same as or different than the exercise or base price of the canceled
Awards or (b) the amendment of the terms of any and all outstanding Awards; provided, however, that (i) no such action may impair the rights of the
Participants without their consent and (ii) except in connection with a corporate transaction or event described in Section 3.2 hereof, the Committee shall
not have the authority to reduce the exercise or base price of an Award by amendment or cancellation and substitution of another Award or cash (including
following a voluntary surrender of an “underwater” Award) without the approval of the Company’s stockholders.

 
4.4       Delegation of Authority. The Committee shall have the right, from time to time, to delegate to one or more officers or directors of the

Company the authority of the Committee to grant and determine the terms and conditions of Awards under the Plan, subject to applicable law and such
limitations as the Committee shall determine; provided, however, that no such authority may be delegated with respect to Awards made to any member of
the Board or any “officer” of the Company as such term is used for purposes of Section 16 of the Exchange Act.

 
4.5       Awards to Non-Employee Directors. An Award to a Non-Employee Director under the Plan shall be approved by the Board. With respect to

Awards to Non-Employee Directors, all rights, powers and authorities vested in the Committee under the Plan shall instead be exercised by the Board, and
all provisions of the Plan relating to the Committee shall be interpreted in a manner consistent with the foregoing by treating any such reference as a
reference to the Board for such purpose. In no event will any Non-Employee Director in any calendar year be granted compensation for such service having
an aggregate maximum value (measured at the Date of Grant as applicable, and calculating the value of any Awards based on the grant date fair value for
financial reporting purposes) in excess of $400,000.

 

 



 

 
5.       ELIGIBILITY AND AWARDS
 

All Eligible Persons are eligible to be designated by the Committee to receive an Award under the Plan. The Committee has authority, in its sole
discretion, to determine and designate from time to time those Eligible Persons who are to be granted Awards, the types of Awards to be granted and the
number of shares or units subject to the Awards that are granted under the Plan. Each Award will be evidenced by an Award Agreement as described in
Section 15 hereof between the Company and the Participant that shall include the terms and conditions consistent with the Plan as the Committee may
determine.

 
6.       STOCK OPTIONS
 

6.1       Grant of Option. An Option may be granted to any Eligible Person selected by the Committee; provided, however, that only Employees
shall be eligible for Awards of Incentive Stock Options. Each Option shall be designated, at the discretion of the Committee, as an Incentive Stock Option
or a Nonqualified Stock Option. The maximum number of shares of Common Stock that may be subject to Options granted to any one Participant during
any one calendar year shall be limited to 200,000 shares (subject to adjustment as provided in Section 3.2 hereof).

 
6.2       Exercise Price. The exercise price of the Option shall be determined by the Committee; provided, however, except with respect to awards

under Section 18 of this Plan, that the exercise price per share of an Option shall not be less than 100 percent of the Fair Market Value per share of the
Common Stock on the Date of Grant.

 
6.3       Vesting; Term of Option. The Committee, in its sole discretion, shall prescribe in the Award Agreement the time or times at which, or the

conditions upon which, an Option or portion thereof shall become vested and exercisable, including whether performance criteria must be achieved as a
condition to the exercise of the Option; provided, however, that subject to Section 17.4 hereof and the discretionary acceleration provisions of this Plan, an
Option may not become exercisable by the passage of time sooner than after one year (or sooner than after a one-year performance period). An Option may
become vested and exercisable in circumstances including upon a Participant’s retirement, death or disability or a Change in Control to the extent provided
in an Award Agreement. The period during which a vested Option may be exercised shall be ten years from the Date of Grant, unless a shorter exercise
period is specified by the Committee in an Award Agreement, and subject to such limitations as may apply under an Award Agreement relating to the
termination of a Participant’s employment or other service with the Company or any Subsidiary.

 
6.4       Option Exercise; Withholding. Subject to such terms and conditions as shall be specified in an Award Agreement, an Option may be

exercised in whole or in part at any time during the term thereof by notice to the Company together with payment of the aggregate exercise price therefor.
Payment of the exercise price shall be made (a) in cash or by cash equivalent, (b) at the discretion of the Committee, in shares of Common Stock acceptable
to the Committee, valued at the Fair Market Value of such shares on the date of exercise, (c) at the discretion of the Committee, and to the extent permitted
by law, by a delivery of a notice that the Participant has placed a market sell order (or similar instruction) with a broker with respect to shares of Common
Stock then issuable upon exercise of the Option, 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 Option exercise price (conditioned upon the payment of such net proceeds), (d) at the discretion of the Committee, by
withholding from delivery shares of Common Stock for which the Option is otherwise exercised, (e) at the discretion of the Committee, by a combination
of the methods described above or (f) by such other method as may be approved by the Committee and set forth in the Award Agreement. In addition to and
at the time of payment of the exercise price, the Participant shall pay to the Company the full amount of any and all applicable income tax and employment
tax amounts required to be withheld in connection with such exercise, payable under one or more of the methods described above for the payment of the
exercise price of the Options or as otherwise may be approved by the Committee.

 

 



 

 
6.5       Limited Transferability. Solely to the extent permitted by the Committee in an Award Agreement and subject to such terms and conditions

as the Committee shall specify, a Nonqualified Stock Option (but not an Incentive Stock Option) may be transferred to members of the Participant’s
immediate family (as determined by the Committee) or to trusts, partnerships or corporations whose beneficiaries, members or owners are members of the
Participant’s immediate family, and/or to such other persons or entities as may be approved by the Committee in advance and set forth in an Award
Agreement, in each case subject to the condition that the Committee be satisfied that such transfer is being made for estate or tax planning purposes or for
gratuitous or donative purposes, without consideration (other than nominal consideration) being received therefor. Except to the extent permitted by the
Committee in accordance with the foregoing, an Option shall be nontransferable otherwise than by will or by the laws of descent and distribution, and shall
be exercisable during the lifetime of a Participant only by such Participant.

 
6.6       Limitation on Repricing. Except in connection with a corporate transaction or event described in Section 3.2 hereof, the terms of

outstanding awards may not be amended to reduce the exercise price of outstanding Options, or cancel outstanding Options in exchange for cash, other
Awards or Options (including following a Participant’s voluntary surrender of “underwater” options) with an exercise price that is less than the exercise
price of the original Options, without stockholder approval. This Section 6.6 is intended to prohibit the repricing of “underwater” Options and will not be
construed to prohibit the adjustments provided for in Section 3.2 hereof. Notwithstanding any provision of the Plan to the contrary, this Section 6.6 may not
be amended without approval by the Company’s stockholders.

 
6.7       Additional Rules for Incentive Stock Options.
 

(a)       Annual Limits. No Incentive Stock Option shall be granted to a Participant as a result of which the aggregate fair market value
(determined as of the Date of Grant) of the stock with respect to which Incentive Stock Options are exercisable for the first time in any calendar
year under the Plan, and any other stock option plans of the Company, any Subsidiary or any parent corporation, would exceed $100,000 (or such
other amount provided under Section 422(d) of the Code), determined in accordance with Section 422(d) of the Code and Treasury Regulations
thereunder. This limitation shall be applied by taking Options into account in the order in which granted.

 
(b)       Termination of Employment. An Award Agreement for an Incentive Stock Option may provide that such Option may be exercised

not later than three (3) months following termination of employment of the Participant with the Company and all Subsidiaries, subject to special
rules relating to death and disability, as and to the extent determined by the Committee to be appropriate with regard to the requirements of
Section 422 of the Code and Treasury Regulations thereunder.

 

 



 

 
(c)       Other Terms and Conditions; Nontransferability. Any Incentive Stock Option granted hereunder shall contain such additional

terms and conditions, not inconsistent with the terms of this Plan, as are deemed necessary or desirable by the Committee, which terms, together
with the terms of this Plan, shall be intended and interpreted to cause such Incentive Stock Option to qualify as an “incentive stock option” under
Section 422 of the Code and Treasury Regulations thereunder. Such terms shall include, if applicable, limitations on Incentive Stock Options
granted to ten-percent owners of the Company. An Award Agreement for an Incentive Stock Option may provide that such Option shall be treated
as a Nonqualified Stock Option to the extent that certain requirements applicable to “incentive stock options” under the Code shall not be satisfied.
An Incentive Stock Option shall by its terms be nontransferable otherwise than by will or by the laws of descent and distribution, and shall be
exercisable during the lifetime of a Participant only by such Participant.

 
(d)       Disqualifying Dispositions. If shares of Common Stock acquired by exercise of an Incentive Stock Option are disposed of within

two years following the Date of Grant or one year following the transfer of such shares to the Participant upon exercise, the Participant shall,
promptly following such disposition, notify the Company in writing of the date and terms of such disposition and provide such other information
regarding the disposition as the Committee may reasonably require.

 
7.       STOCK APPRECIATION RIGHTS
 

7.1       Grant of SARs. A Stock Appreciation Right granted to a Participant is an Award in the form of a right to receive, upon surrender of the
right, but without other payment, an amount based on appreciation in the Fair Market Value of the Common Stock over a base price established for the
Award, exercisable at such time or times and upon conditions as may be approved by the Committee, including whether performance criteria must be
achieved as a condition of the exercise of the Stock Appreciation Right. A Stock Appreciation Right may become vested and exercisable in circumstances
including upon a Participant’s retirement, death or disability or a Change in Control to the extent provided in an Award Agreement. The maximum number
of shares of Common Stock that may be subject to SARs granted to any one Participant during any one calendar year shall be limited to 100,000 shares
(subject to adjustment as provided in Section 3.2 hereof).

 
7.2       Tandem SARs. A Stock Appreciation Right may be granted in connection with an Option, either at the time of grant or at any time

thereafter during the term of the Option. A SAR granted in connection with an Option will entitle the holder, upon exercise, to surrender such Option or any
portion thereof to the extent unexercised, with respect to the number of shares as to which such SAR is exercised, and to receive payment of an amount
computed as described in Section 7.4 hereof. Such Option will, to the extent and when surrendered, cease to be exercisable. A SAR granted in connection
with an Option hereunder will have a base price per share equal to the per share exercise price of the Option, will be exercisable at such time or times, and
only to the extent, that a related Option is exercisable, and will expire no later than the related Option expires.

 
7.3       Freestanding SARs. A Stock Appreciation Right may be granted without relationship to an Option and, in such case, will be exercisable as

determined by the Committee, but in no event after 10 years from the Date of Grant; provided, however, that, subject to Section 17.4 hereof and the
discretionary acceleration provisions of this Plan, a Stock Appreciation Right may not become exercisable by the passage of time sooner than after one year
(or sooner than after a one-year performance period). The base price of a SAR granted without relationship to an Option shall be determined by the
Committee in its sole discretion; provided, however, except with respect to awards under Section 18 of this Plan, that the base price per share of a
freestanding SAR shall not be less than 100 percent of the Fair Market Value of the Common Stock on the Date of Grant.

 

 



 

 
7.4       Payment of SARs. A SAR will entitle the holder, upon exercise of the SAR, to receive payment of an amount determined by multiplying:

(a) the excess of the Fair Market Value of a share of Common Stock on the date of exercise of the SAR over the base price of such SAR, by (b) the number
of shares as to which such SAR will have been exercised. Payment of the amount determined under the foregoing may be made, in the discretion of the
Committee as set forth in the Award Agreement, in cash, in shares of Common Stock valued at their Fair Market Value on the date of exercise, or in a
combination of cash and shares of Common Stock.

 
7.5       Limitation on Repricing. Except in connection with a corporate transaction or event described in Section 3.2 hereof, the terms of

outstanding awards may not be amended to reduce the exercise price of outstanding Stock Appreciation Rights, or cancel outstanding Stock Appreciation
Rights in exchange for cash, other Awards or Stock Appreciation Rights (including following a Participant’s voluntary surrender of “underwater” Stock
Appreciation Rights) with an exercise price that is less than the exercise price of the original Stock Appreciation Rights without stockholder approval. This
Section 7.5 is intended to prohibit the repricing of “underwater” Stock Appreciation Rights and will not be construed to prohibit the adjustments provided
for in Section 3.2 hereof. Notwithstanding any provision of the Plan to the contrary, this Section 7.5 may not be amended without approval by the
Company’s stockholders.

 
8.       RESTRICTED STOCK
 

8.1       Grants of Restricted Stock. An Award of Restricted Stock to a Participant represents shares of Common Stock that are issued subject to
such restrictions on transfer and other incidents of ownership and such forfeiture conditions as the Committee may determine. The Committee may, in
connection with an Award of Restricted Stock, require the payment of a specified purchase price.

 
8.2       Vesting Requirements. The restrictions imposed on an Award of Restricted Stock shall lapse in accordance with the vesting requirements

specified by the Committee in the Award Agreement. Such vesting requirements may be based on the continued employment or service of the Participant
with the Company or its Subsidiaries for a specified time period or periods, and/or based on the attainment of specified business goals or measures
established by the Committee in its sole discretion; provided, however, that, subject to Section 17.4 hereof and the discretionary acceleration provisions of
this Plan, the period of time will be no shorter than one year (or based on a one-year performance period). Restricted Stock may become vested in
circumstances including upon a Participant’s retirement, death or disability or a Change in Control to the extent provided in an Award Agreement. The
maximum number of shares of Common Stock that may be subject to an Award of Restricted Stock granted to any one Participant during any one calendar
year shall be separately limited to 100,000 shares (subject to adjustment as provided in Section 3.2 hereof).

 
8.3       Restrictions. Shares of Restricted Stock may not be transferred, assigned or subject to any encumbrance, pledge or charge until all

applicable restrictions are removed or expire or unless otherwise allowed by the Committee. The Committee may require the Participant to enter into an
escrow agreement providing that the certificates representing Restricted Stock granted or sold pursuant to the Plan will remain in the physical custody of an
escrow holder until all restrictions are removed or expire. Failure to satisfy any applicable restrictions shall result in the subject shares of Restricted Stock
being forfeited and returned to the Company, with any purchase price paid by the Participant to be refunded, unless otherwise provided by the Committee.
The Committee may require that certificates representing Restricted Stock granted under the Plan bear a legend making appropriate reference to the
restrictions imposed.

 

 



 

 
8.4       Rights as Stockholder. Subject to the foregoing provisions of this Section 8 and the applicable Award Agreement, the Participant will have

all rights of a stockholder with respect to shares of Restricted Stock granted to him, including the right to vote the shares and receive all dividends and
other distributions paid or made with respect thereto, unless the Committee determines otherwise at the time the Restricted Stock is granted, as set forth in
the Award Agreement; provided, however, that dividends or other distributions on Restricted Stock will be deferred until and paid contingent upon the
vesting or earning of such Restricted Stock.

 
8.5       Section 83(b) Election. The Committee may provide in an Award Agreement that the Award of Restricted Stock is conditioned upon the

Participant refraining from making an election with respect to the Award under Section 83(b) of the Code. Irrespective of whether an Award is so
conditioned, if a Participant makes an election pursuant to Section 83(b) of the Code with respect to an Award of Restricted Stock, the Participant shall be
required to promptly file a copy of such election with the Company.

 
9.       RESTRICTED STOCK UNITS
 

9.1       Grants of Restricted Stock Units. An Award of Restricted Stock Units to a Participant constitutes the agreement by the Company to deliver
shares of Common Stock or cash, or a combination thereof, to the Participant in the future in consideration of the passage of time or the performance of
services, but subject to the fulfillment of such conditions (which may include the achievement of performance criteria) during the restriction period as the
Committee may specify.

 
9.2       Vesting. Each such grant or sale of Restricted Stock Units may be made without additional consideration or in consideration of a payment

by such Participant that is less than the Fair Market Value per share of Common Stock on the Date of Grant. Vesting requirements may be based on the
continued employment or service of the Participant with the Company or its Subsidiaries for a specified time period or periods and/or based on the
attainment of specified business goals or measures established by the Committee in its sole discretion; provided, however, that, subject to Section 17.4
hereof and the discretionary acceleration provisions of this Plan, the period of time will be no shorter than one year (or based on a one-year performance
period). Restricted Stock Units may become vested in circumstances including upon a Participant’s retirement, death or disability or a Change in Control to
the extent provided in an Award Agreement. The maximum number of shares of Common Stock that may be subject to an Award of Restricted Stock Units
granted to any one Participant during any one calendar year shall be separately limited to 100,000 shares (subject to adjustment as provided in Section 3.2
hereof).

 
9.3       No Rights as Stockholder. During the restriction period, the Participant will have no right to transfer any rights under his or her award and

will have no rights of ownership in the shares of Common Stock deliverable upon payment of the Restricted Stock Units and will have no right to vote
them, but the Committee may, at or after the Date of Grant, in accordance with Section 13 of this Plan, authorize the payment of dividend equivalents on
such Restricted Stock Units on a deferred and contingent basis, either in cash or in additional shares of Common Stock; provided, however, that dividend
equivalents or other distributions on shares of Common Stock underlying Restricted Stock Units will be deferred until and paid contingent upon the vesting
of such Restricted Stock Units.

 

 



 

 
9.4       Settlement. Each grant or sale of Restricted Stock Units will specify the time and manner of payment of the Restricted Stock Units that

have been earned. Each grant or sale will specify that the amount payable with respect thereto will be paid by the Company in shares of Common Stock or
cash, or a combination thereof.

 
10.       PERFORMANCE AWARDS
 

10.1       Grant of Performance Awards. The Committee may grant Performance Awards under the Plan, which shall be represented by units
denominated on the Date of Grant in shares of Common Stock (Performance Shares) or in specified dollar amounts (Performance Units), or represented by
cash amounts (Cash Incentive Awards). At the time a Performance Award is granted, the Committee shall determine, in its sole discretion, one or more
performance periods of, subject to Section 17.4 hereof and the discretionary acceleration provisions of this Plan, not less than one year and performance
goals to be achieved during the applicable performance periods, as well as such other restrictions and conditions as the Committee deems appropriate. In
the case of Performance Units, the Committee shall also determine a target unit value or a range of unit values for each Award. Each performance period
shall be determined by the Committee. The performance goals applicable to a Performance Award grant may be subject to such later revisions as the
Committee shall deem appropriate including to reflect significant unforeseen events such as changes in law, accounting practices or unusual or
nonrecurring items or occurrences. Performance Awards may become vested or earned in circumstances including upon a Participant’s retirement, death or
disability or a Change in Control to the extent provided in an Award Agreement.

 
10.2       Payment of Performance Awards. At the end of the performance period, the Committee shall determine the extent to which performance

goals have been attained or a degree of achievement between minimum and maximum levels in order to establish the level of payment to be made, if any,
and shall determine if payment is to be made (for Performance Awards other than Cash Incentive Awards) in the form of cash or shares of Common Stock
or a combination of cash and shares of Common Stock. Payments for Cash Incentive Awards, if any, shall be made in the form of cash. Payments of
Performance Awards shall generally be made as provided for in the applicable Award Agreement. The Committee may, at the Date of Grant of Performance
Shares, provide for the payment of Dividend Equivalents to the holder thereof either in cash or in additional shares of Common Stock, subject in all cases
to deferral and payment on a contingent basis based on the Participant’s earning of the Performance Shares with respect to which such Dividend
Equivalents are paid. The maximum value of Performance Units that may be granted to any one Participant during any one calendar year shall be
separately limited to $3,750,000. The maximum number of Performance Shares that may be granted to any one Participant during any one calendar year
shall be separately limited to 100,000 share units (subject to adjustment as provided in Section 3.2 hereof). The maximum value of Cash Incentive Awards
that may be granted to any one Participant during any one calendar year shall be separately limited to $5,000,000.

 

 



 

 
10.3       Performance Criteria. The performance criteria upon which the payment or vesting of a Performance Award shall be based on one or

more metrics designated by the Committee, which may include, but shall not be limited to, the following criteria (or such other business criteria as the
Committee shall determine in its sole discretion): total shareholder return; stock price appreciation; return on equity; return on assets; modified return on
assets; return on capital (including return on invested capital); earnings per share; EBIT (earnings before interest and taxes); EBITDA (earnings before
interest, taxes, depreciation and amortization); ongoing earnings; cash flow (including operating cash flow, free cash flow, discounted cash flow return on
investment, and cash flow in excess of costs of capital); EVA (economic value added); economic profit (net operating profit after tax, less a cost of capital
charge); SVA (stockholder value added); revenues; net income; pre-tax income; pre-tax income per share; operating income; pre-tax profit margin;
performance against business plan; backlog; customer service; corporate governance quotient or rating; market share; employee satisfaction; employee
engagement; supplier diversity; workforce diversity; operating margins; credit rating; dividend payments; expenses; fuel cost per million BTU; costs per
kilowatt hour; retained earnings; completion of acquisitions, divestitures and corporate restructurings; safety (including total OSHA recordable rate, OSHA
lost time accident rate, lost workday severity rate, restricted workday severity rate, restricted workday incident rate, days away and restricted time, first aid
cases, general liability cases, and auto accidents); and strategic business criteria, consisting of one or more objectives based on meeting goals in the areas of
litigation, human resources, information services, production, inventory, safety, support services, site development, plant development, building
development, facility development, government relations, product market share or management. Performance criteria may be described in terms of
Company-wide objectives or objectives that are related to the performance of the individual Participant or of the Subsidiary, division, department, region or
function within the Company or Subsidiary in which the Participant is employed. The performance criteria may be relative to the performance of one or
more other companies or subsidiaries, divisions, departments, regions or functions within such other companies, and may be made relative to an index or
one or more of the performance criteria themselves. Each such performance criterion will define in an objective manner the extent to which the
performance criterion for a performance period has been achieved.

 
11.       PHANTOM STOCK
 

11.1       Grant of Phantom Stock. Phantom Stock is an Award to a Participant of a number of hypothetical share units with respect to shares of
Common Stock, with an initial value based on the Fair Market Value of the Common Stock on the Date of Grant. Phantom Stock shall be subject to such
restrictions and conditions as the Committee shall determine; provided, however, that, subject to Section 17.4 hereof and the discretionary acceleration
provisions of this Plan, the period of time will be no shorter than one year (or based on a one-year performance period). Phantom Stock may become vested
in circumstances including upon a Participant’s retirement, death or disability or a Change in Control to the extent provided in an Award Agreement. On the
Date of Grant, the Committee shall determine, in its sole discretion, the installment or other vesting period of the Phantom Stock and the maximum value
of the Phantom Stock, if any. No vesting period shall exceed 10 years. In addition, the Committee may, at or after the Date of Grant, in accordance with
Section 13 of this Plan, authorize the payment of dividend equivalents on any Phantom Stock on a deferred and contingent basis, either in cash or in
additional shares of Common Stock; provided, however, that dividend equivalents or other distributions on shares of Common Stock underlying Phantom
Stock will be deferred until and paid contingent upon the vesting of such Phantom Stock.

 
11.2       Payment of Phantom Stock. Upon the vesting date or dates applicable to Phantom Stock granted to a Participant, an amount equal to the

Fair Market Value of one share of Common Stock upon such vesting dates (subject to any applicable maximum value) shall be paid with respect to such
Phantom Stock unit granted to the Participant. Payment may be made, at the discretion of the Committee, in cash or in shares of Common Stock valued at
their Fair Market Value on the applicable vesting dates, or in a combination thereof. The maximum number of units of Phantom Stock that may be granted
to any one Participant during any one calendar year shall be separately limited to 100,000 units.

 

 



 

 
12.       STOCK BONUS
 

12.1       Grant of Stock Bonus. An Award of a Stock Bonus to a Participant represents a specified number of shares of Common Stock that are
issued without restrictions on transfer or forfeiture conditions. The Committee may, in connection with an Award of a Stock Bonus, require the payment of
a specified purchase price. Shares subject to any Stock Bonus shall count against the limit described in Section 17.4 of this Plan.

 
12.2       Payment of Stock Bonus. In the event that the Committee grants a Stock Bonus, a certificate for (or book entry representing) the shares of

Common Stock constituting such Stock Bonus shall be issued in the name of the Participant to whom such grant was made as soon as practicable after the
date on which such Stock Bonus is payable. The maximum number of shares that may be granted as a Stock Bonus to any one Participant during any one
calendar year shall be separately limited to 100,000 shares.

 
13.       DIVIDEND EQUIVALENTS
 

13.1       Grant of Dividend Equivalents. A Dividend Equivalent granted to a Participant is an Award, other than an Option or a Stock Appreciation
Right, in the form of a right to receive cash payments determined by reference to dividends declared on the Common Stock from time to time during the
term of the Award, which shall not exceed 10 years. Dividend Equivalents may be granted on a stand-alone basis or in tandem with other Awards. Dividend
Equivalents granted on a tandem basis shall expire at the time the underlying Award is exercised or otherwise becomes payable to the Participant, or
expires.

 
13.2       Payment of Dividend Equivalents. Dividend Equivalent Awards shall be payable in cash or in shares of Common Stock, valued at their

Fair Market Value on either the date the related dividends are declared or the Dividend Equivalents are paid to a Participant, as determined by the
Committee; provided, however, that dividends, Dividend Equivalents or other distributions on Awards will be deferred until and paid contingent upon (a)
vesting of the Award, if the Award vests based solely on the passage of time, or (b) the attainment of specified business goals or measures, if the Award
vests based on the attainment of specified business goals or measures, and the payment of such Award. In no event will any Option Awards or SAR Awards
granted under this Plan provide for any dividends or Dividend Equivalents thereon.

 
14.       CHANGE IN CONTROL
 

14.1       Effect of Change in Control. The Committee may, in an Award Agreement, provide for the effect of a Change in Control on an Award.
Such provisions may include any one or more of the following: (a) the acceleration or extension of time periods for purposes of exercising, vesting in, or
realizing gain from any Award; (b) the waiver or modification of performance or other conditions related to the payment or other rights under an Award; (c)
provision for the cash settlement of an Award for an equivalent cash value, as determined by the Committee; or (d) such other modification or adjustment
to an Award as the Committee deems appropriate to maintain and protect the rights and interests of Participants upon or following a Change in Control.

 

 



 

 
14.2       Definition of Change in Control. Unless otherwise specified in the Award Agreement, a “Change in Control” means any of the following:
 

(a)       Change in Ownership of the Company. A change in the ownership of the Company occurs on the date that any one Person or more
than one Person acting as a group (as determined under Final Treas. Reg. Section 1.409A-3(i)(5)(v)(B)), other than any Person directly or
indirectly owned by the Company, consummates the acquisition, on an arm’s length basis, of ownership of stock of the Company that, together
with stock held by such Person or group, constitutes more than 50% of the total fair market value or total voting power of stock of the Company.
However, if any one Person (or more than one Person acting as a group) is considered to own more than 50% of the total fair market value or total
voting power of the Company’s stock prior to the acquisition, any consummation of the acquisition of additional stock by the same Person or
Persons is not considered to cause a change in the ownership of the Company;

 
(b)       Change in Effective Control of the Company. A change in the effective control of the Company occurs on either of the following

dates: (i) the date any one Person, or more than one Person acting as a group (as determined under Final Treas. Reg. Section 1.409A-3(i)(5)(v)
(B)), other than any Person directly or indirectly owned by the Company, consummates the acquisition (including over a 12-month period ending
on the date of the most recent acquisition by such Person or Persons) of ownership of stock of the Company possessing 30% or more of the total
voting power of the stock of the Company, or (ii) the date individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”)
cease for any reason to constitute at least a majority of the Board; provided, however, that if the election, or nomination for election by the
Company’s stockholders, of any new director was approved by a vote of at least a majority of the Incumbent Board, such new director shall be
considered a member of the Incumbent Board, and provided further, that any reductions in the size of the Board that are instituted voluntarily by
the Incumbent Board shall not constitute a “Change in Control,” and after any such reduction the “Incumbent Board” shall mean the Board as so
reduced; or

 
(c)       Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial portion of the

Company’s assets occurs on the date that any one Person, or more than one Person acting as a group (as determined under Final Treas. Reg.
Section 1.409A-3(i)(5)(v)(B)), other than any Person directly or indirectly owned by the Company, consummates the acquisition (including over a
12-month period ending on the date of the most recent acquisition by such Person or Persons) of all or substantially all of the assets of the
Company immediately prior to such acquisition or acquisitions. For this purpose, gross fair market value means the value of the assets of the
Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with such assets.

 
15.       AWARD AGREEMENTS
 

15.1       Form of Agreement. Each Award under this Plan shall be evidenced by an Award Agreement in a form approved by the Committee setting
forth the number of shares of Common Stock, units or other rights (as applicable) subject to the Award, the exercise, base or purchase price (if any) of the
Award, the time or times at which an Award will become vested, exercisable or payable, the duration of the Award and, in the case of Performance Awards,
the applicable performance criteria and goals. The Award Agreement shall also set forth other material terms and conditions applicable to the Award as
determined by the Committee consistent with the limitations of this Plan. Award Agreements evidencing Incentive Stock Options shall contain such terms
and conditions as may be necessary to meet the applicable provisions of Section 422 of the Code.

 

 



 

 
15.2       Termination of Service. The Award Agreements may include provisions describing the treatment of an Award, including in the event of

the retirement, disability, death or other termination of a Participant’s employment with or other services to the Company and all Subsidiaries, such as
provisions relating to the vesting, exercisability, acceleration, forfeiture or cancellation of the Award in these circumstances, including any such provisions
as may be appropriate for Incentive Stock Options.

 
15.3       Forfeiture Events. The Committee may specify in an Award Agreement that the Participant’s rights, payments and benefits with respect to

an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified events, in addition to any otherwise
applicable vesting or performance conditions of an Award. Such events shall include, but shall not be limited to, termination of employment for cause,
violation of material Company or Subsidiary policies, breach of noncompetition, confidentiality or other restrictive covenants that may apply to the
Participant, or other conduct by the Participant that is detrimental to the business or reputation of the Company or any Subsidiary. In addition,
notwithstanding anything in this Plan to the contrary, any Award Agreement may also provide for the cancellation or forfeiture of an award or the forfeiture
and repayment to the Company of any shares of Common Stock issued under and/or any other benefit related to an Award, or other provisions intended to
have a similar effect, upon such terms and conditions as may be required by the Committee or under Section 10D of the Exchange Act and any applicable
rules or regulations promulgated by the Securities and Exchange Commission or any national securities exchange or national securities association on
which the shares of Common Stock may be traded.

 
15.4       Contract Rights; Amendment. Any obligation of the Company to any Participant with respect to an Award shall be based solely upon

contractual obligations, including those created by an Award Agreement. If determined applicable, no Award shall be enforceable until the Award
Agreement has been signed on behalf of the Company (electronically or otherwise) by its authorized representative and acknowledged by the Participant
(electronically or otherwise) and returned to the Company. If applicable, by executing the Award Agreement, a Participant shall be deemed to have
accepted and consented to the terms of this Plan and any action taken in good faith under this Plan by and within the discretion of the Committee, the Board
or their delegates. Subject to Section 409A of the Code, as applicable, Award Agreements covering outstanding Awards may be amended or modified by
the Committee in any manner that may be permitted for the grant of Awards under the Plan, subject to the consent of the Participant to the extent provided
in the Award Agreement and Plan. If applicable, in accordance with such procedures as the Company may prescribe, a Participant may sign or otherwise
execute an Award Agreement and may consent to amendments of modifications of Award Agreements covering outstanding Awards by electronic means.

 
16.       GENERAL PROVISIONS
 

16.1       No Assignment or Transfer; Beneficiaries. Except as provided in Section 6.5 hereof, Awards under the Plan shall not be assignable or
transferable, except by will or by the laws of descent and distribution, and during the lifetime of a Participant the Award shall be exercised only by such
Participant or by his or her guardian or legal representative. Notwithstanding the foregoing, the Committee may provide in the terms of an Award
Agreement that the Participant shall have the right to designate a beneficiary or beneficiaries who shall be entitled to any rights, payments or other
specified benefits under an Award following the Participant’s death. Notwithstanding anything herein to the contrary, in no event may any Award granted
under the Plan be transferred for value.

 

 



 

 
16.2       Deferrals of Payment. The Committee may permit a Participant to defer the receipt of payment of cash or delivery of shares of Common

Stock that would otherwise be due to the Participant by virtue of the exercise of a right or the satisfaction of vesting or other conditions with respect to an
Award. If any such deferral is to be permitted by the Committee, the Committee shall establish the rules and procedures relating to such deferral, including,
without limitation, the period of time in advance of payment when an election to defer may be made, the time period of the deferral and the events that
would result in payment of the deferred amount, the interest or other earnings attributable to the deferral and the method of funding, if any, attributable to
the deferred amount. Unless otherwise expressly agreed between the Participant and the Company, any such deferral shall be effected in accordance with
the requirements of Section 409A of the Code so as to avoid any imposition of a tax under Section 409A of the Code.

 
16.3       Rights as Stockholder. Except as otherwise provided in this Plan, a Participant shall have no rights as a holder of Common Stock with

respect to any unissued securities covered by an Award until the date the Participant becomes the holder of record of those securities. Except as provided in
Section 3.2 or Section 8.4 hereof, no adjustment or other provision shall be made for dividends or other stockholder rights, except to the extent that the
Award Agreement provides for Dividend Equivalents, dividend payments or similar economic benefits; provided, however, that dividends, Dividend
Equivalents or other distributions on Awards will be deferred until and paid contingent upon vesting or the attainment of such specified business goals or
measures, as applicable.

 
16.4       Employment or Service. Nothing in the Plan, in the grant of any Award or in any Award Agreement shall confer upon any Eligible Person

the right to continue in the capacity in which he is employed by or otherwise serves the Company or any Subsidiary.
 
16.5       Securities Laws. No shares of Common Stock will be issued or transferred pursuant to an Award unless and until all then applicable

requirements imposed by federal and state securities and other laws, rules and regulations and by any regulatory agencies having jurisdiction, and by any
stock exchanges upon which the Common Stock may be listed, have been fully met. As a condition precedent to the issuance of shares pursuant to the grant
or exercise of an Award, the Company may require the Participant to take any reasonable action to meet such requirements. The Committee may impose
such conditions on any shares of Common Stock issuable under the Plan as it may deem advisable, including, without limitation, restrictions under the
Securities Act of 1933, as amended, under the requirements of any stock exchange upon which such shares of the same class are then listed, and under any
blue sky or other securities laws applicable to such shares.

 
16.6       Tax Withholding. The Participant shall be responsible for payment of any taxes or similar charges required by law to be withheld from an

Award or an amount paid in satisfaction of an Award, which shall be paid by the Participant on or prior to the payment or other event that results in taxable
income in respect of an Award. The Award Agreement shall specify the manner in which the withholding obligation shall be satisfied with respect to the
particular type of Award; provided, that, if shares of Common Stock are withheld from delivery upon exercise of an Option or a Stock Appreciation Right
or another taxable event with respect to any Award, the Fair Market Value of the shares withheld shall not exceed, as of the time the withholding occurs, the
minimum amount of tax required to be withheld, unless (a) an additional amount can be withheld and not result in adverse accounting consequences and (b)
such additional withholding amount is authorized by the Committee.

 

 



 

 
16.7       Unfunded Plan. The adoption of this Plan and any setting aside of cash amounts or shares of Common Stock by the Company with which

to discharge its obligations hereunder shall not be deemed to create a trust or other funded arrangement. The benefits provided under this Plan shall be a
general, unsecured obligation of the Company payable solely from the general assets of the Company, and neither a Participant nor the Participant’s
permitted transferees or estate shall have any interest in any assets of the Company by virtue of this Plan, except as a general unsecured creditor of the
Company. Notwithstanding the foregoing, the Company shall have the right to implement or set aside funds in a grantor trust subject to the claims of the
Company’s creditors to discharge its obligations under the Plan.

 
16.8       Other Compensation and Benefit Plans. The adoption of the Plan shall not affect any other stock incentive or other compensation plans in

effect for the Company or any Subsidiary, nor shall the Plan preclude the Company from establishing any other forms of stock incentive or other
compensation for employees of the Company or any Subsidiary. The amount of any compensation deemed to be received by a Participant pursuant to an
Award shall not constitute compensation with respect to which any other employee benefits of such Participant are determined, including, without
limitation, benefits under any bonus, pension, profit sharing, life insurance or salary continuation plan, except as otherwise specifically provided by the
terms of such plan.

 
16.9       Plan Binding on Successors. The Plan shall be binding upon the Company, its successors and assigns, and the Participant, his or her

executor, administrator and permitted transferees and beneficiaries.
 
16.10       Construction and Interpretation. Whenever used herein, nouns in the singular shall include the plural, and the masculine pronoun shall

include the feminine gender. Headings of Articles and Sections hereof are inserted for convenience and reference and constitute no part of the Plan.
 
16.11       Severability. If any provision of the Plan or any Award Agreement shall be determined to be illegal or unenforceable by any court of law

in any jurisdiction, the remaining provisions hereof and thereof shall be severable and enforceable in accordance with their terms, and all provisions shall
remain enforceable in any other jurisdiction.

 
16.12       Governing Law. The validity and construction of this Plan and of the Award Agreements shall be governed by the laws of the State of

Delaware.
 
16.13       Non-U.S. Employees. In order to facilitate the making of any grant or combination of grants under this Plan, the Committee may provide

for such special terms for awards to Participants who are foreign nationals, who are employed by, or provide services as a Non-Employee Director to, the
Company or any Subsidiary outside of the United States of America or who provide services to the Company under an agreement with a foreign nation or
agency, as the Committee may consider necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreover, the Committee
may approve such supplements to, or amendments, restatements or alternative versions of, this Plan (including sub-plans) (to be considered part of this
Plan) as it may consider necessary or appropriate for such purposes without thereby affecting the terms of this Plan as in effect for any other purpose, and
the Secretary or other appropriate officer of the Company may certify any such document as having been approved and adopted in the same manner as this
Plan. No such special terms, supplements, amendments or restatements shall include any provisions that are inconsistent with the terms of this Plan as then
in effect unless this Plan could have been amended to eliminate such inconsistency without further approval by the stockholders of the Company.

 

 



 

 
16.14       Compliance with Section 409A of the Code.
 

(a)       To the extent applicable, it is intended that the Plan and any Awards granted hereunder comply with the provisions of Section
409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the Participants. The Plan and any
Awards granted hereunder will be administered in a manner consistent with this intent. Any reference in the Plan to Section 409A of the Code will
also include any regulations or any other formal guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the
Internal Revenue Service.

 
(b)       Neither a Participant nor any of a Participant’s creditors or beneficiaries will have the right to subject any deferred compensation

(within the meaning of Section 409A of the Code) payable under the Plan and grants hereunder to any anticipation, alienation, sale, transfer,
assignment, pledge, encumbrance, attachment or garnishment. Except as permitted under Section 409A of the Code, any deferred compensation
(within the meaning of Section 409A of the Code) payable to a Participant or for a Participant’s benefit under the Plan and grants hereunder may
not be reduced by, or offset against, any amount owing by a Participant to the Company or any of its Subsidiaries.

 
(c)       If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (i) the Participant will

be a specified employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Company
from time to time) and (ii) the Company makes a good faith determination that an amount payable hereunder constitutes deferred compensation
(within the meaning of Section 409A of the Code) the payment of which is required to be delayed pursuant to the six-month delay rule set forth in
Section 409A of the Code in order to avoid taxes or penalties under Section 409A of the Code, then the Company will not pay such amount on the
otherwise scheduled payment date but will instead pay it, without interest, on the earlier of (x) the first day of the seventh month following the
date of the Participant’s separation from service and (y) the Participant’s death.

 
(d)       Solely with respect to any Award that constitutes nonqualified deferred compensation subject to Section 409A of the Code and

that is payable on account of a Change in Control (including any installments or stream of payments that are accelerated on account of a Change in
Control), a Change in Control shall occur only if such event also constitutes a “change in the ownership,” “change in effective control,” and/or a
“change in the ownership of a substantial portion of assets” of the Company as those terms are defined under Treasury Regulation §1.409A-3(i)
(5), but only to the extent necessary to establish a time and form of payment that complies with Section 409A of the Code, without altering the
definition of Change in Control for any purpose in respect of such Award.

 
(e)       Notwithstanding any provision of the Plan and grants hereunder to the contrary, in light of the uncertainty with respect to the

proper application of Section 409A of the Code, the Company reserves the right to make amendments to the Plan and grants hereunder as the
Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of the Code. In any case, a Participant
will be solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on a Participant or for a Participant’s
account in connection with the Plan and grants hereunder (including any taxes and penalties under Section 409A of the Code), and neither the
Company nor any of its affiliates will have any obligation to indemnify or otherwise hold a Participant harmless from any or all of such taxes or
penalties.

 

 



 

 
17.       EFFECTIVE DATE, TERMINATION AND AMENDMENT
 

17.1       Effective Date; Stockholder Approval. The original MYR Group Inc. 2017 Long-Term Incentive Plan was adopted by the Board on
February 23, 2017 and approved by the Company’s stockholders on April 27, 2017. This amendment and restatement of the MYR Group Inc. 2017 Long-
Term Incentive Plan was adopted by the Board on March 30, 2020 and its Effective Date shall be the date on which it is approved by the stockholders of
the Company. No grants will be made on or after April 27, 2017 under the Predecessor Plan, provided that outstanding awards granted under the
Predecessor Plan will continue unaffected following April 27, 2017.

 
17.2       Termination. The Plan shall no longer be used for new Awards after the date immediately preceding the tenth anniversary of the Effective

Date. The Board may, in its sole discretion and at any earlier date, terminate the Plan. Notwithstanding the foregoing, no termination of the Plan shall in
any manner affect any Award theretofore granted without the consent of the Participant or the permitted transferee of the Award.

 
17.3       Amendment. The Board may at any time and from time to time and in any respect, amend or modify the Plan; provided, however, that, for

purposes of applicable stock exchange rules and except as permitted under Section 3.2 of this Plan, no amendment or modification of the Plan shall be
effective without the consent of the Company’s stockholders if the amendment or modification (a) would materially increase the benefits accruing to
participants under the Plan, (b) would materially increase the number of shares of Common Stock that may be issued under the Plan, (c) would materially
modify the requirements for participation in the Plan, or (d) must otherwise be approved by the stockholders of the Company in order to comply with
applicable law or the rules of the Nasdaq Stock Market or, if the Common Stock is not traded on the Nasdaq Stock Market, the principal national securities
exchange upon which the Common Stock is traded or quoted, in which case such amendment or modification will be subject to stockholder approval and
will not be effective unless and until such approval has been obtained.

 
17.4       Notwithstanding anything in the Plan to the contrary, up to 5% of the maximum number of shares of Common Stock that may be

available for Awards under the Plan as provided for in Section 3.1 hereof, as may be adjusted under Section 3.2 hereof, may be used for Awards granted
under the Plan under Section 12 plus Awards granted under the Plan that do not comply with the one-year vesting requirements set forth in Section 6.3, 7.3,
8.2, 9.2, 10.1 and 11.1 of the Plan.

 
18.       STOCK-BASED AWARDS IN SUBSTITUTION FOR AWARDS GRANTED BY ANOTHER COMPANY
 

Notwithstanding anything in this Plan to the contrary:
 
18.1       Awards may be granted under this Plan in substitution for or in conversion of, or in connection with an assumption of, options, stock

appreciation rights, restricted stock, restricted stock units or other stock or stock-based awards held by awardees of an entity engaging in a corporate
acquisition or merger transaction with the Company or any Subsidiary. Any conversion, substitution or assumption will be effective as of the close of the
merger or acquisition, and, to the extent applicable, will be conducted in a manner that complies with Section 409A of the Code. The Awards so granted
may reflect the original terms of the awards being assumed or substituted or converted for and need not comply with other specific terms of this Plan, and
may account for shares of Common Stock substituted for the securities covered by the original awards and the number of shares subject to the original
awards, as well as any exercise or purchase prices applicable to the original awards, adjusted to account for differences in stock prices in connection with
the transaction.

 

 



 

 
18.2       In the event that a company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary merges has shares

available under a pre-existing plan previously approved by stockholders and not adopted in contemplation of such acquisition or merger, the shares
available for grant pursuant to the terms of such plan (as adjusted, to the extent appropriate, to reflect such acquisition or merger) may be used for Awards
made after such acquisition or merger under this Plan; provided, however, that Awards using such available shares may not be made after the date awards or
grants could have been made under the terms of the pre-existing plan absent the acquisition or merger, and may only be made to individuals who were not
employees or directors of the Company or any Subsidiary prior to such acquisition or merger.

 
18.3       Any shares of Common Stock that are issued or transferred by, or that are subject to any awards that are granted by, or become

obligations of, the Company under Sections 18.1 or 18.2 of this Plan will not reduce the shares of Common Stock available for issuance or transfer under
this Plan or otherwise count against the limits contained in this Plan. In addition, no shares of Common Stock subject to an award that is granted by, or
becomes an obligation of, the Company under Sections 18.1 or 18.2 of this Plan, will be added to the aggregate limit contained in Section 3.1 of this Plan.
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MYR Group Inc. Announces Appointment of New Board Member
 

Rolling Meadows, Ill., April 27, 2020 – MYR Group Inc. (“MYR Group or the Company”) (NASDAQ: MYRG), announced today the retirement of
current director Larry Altenbaumer and the appointment of Shirin O’Connor to the Company’s board of directors (the “Board”), effective April 27, 2020.
The Board determined that Ms. O’Connor will serve as Class II director with an initial term expiring at the Company’s 2021 Annual Meeting of
Stockholders. Ms. O’Connor will serve on the Board’s Compensation Committee and Nominating and Corporate Governance Committees.
 
“We would like to express our sincere appreciation for Larry’s sixteen years of dutiful service and are excited to announce Shirin’s appointment as a new
member of our Board of Directors,” said MYR Group’s Chairman of the Board, Kenneth M. Hartwick. “She brings extensive industry knowledge and
expertise and strong leadership qualities. Her engineering, construction and project management experience with global organizations will offer a unique
perspective to our Board. We welcome Shirin in her new role and look forward to her contributions.”
 
Ms. O’Connor has over 28 years of experience in executing and leading large and mega capital projects for a wide range of industries including Energy and
Chemicals, Advanced Technologies and Life Sciences, and Mining and Metals both domestically and internationally with Fluor Corporation. Ms.
O’Connor currently serves as Fluor’s Vice President, Project Director for the Energy and Chemicals Business Line. She recently served as Director of
Engineering for Americas providing leadership oversight of engineering resources and execution in South America, US, and Canada.
 
Ms. O’Connor is a graduate of Clemson University with a Bachelor of Science in Electrical Engineering. She also has a Master of Science in Electrical &
Control Engineering from the University of South Carolina and is a professional engineer registered in the state of South Carolina.
 
About MYR Group Inc.
 
MYR Group is a holding company of leading specialty contractors serving the electric utility infrastructure, commercial and industrial construction markets
throughout the United States and western Canada who have the experience and expertise to complete electrical installations of any type and size. Their
comprehensive services on electric transmission and distribution networks and substation facilities include design, engineering, procurement, construction,
upgrade, maintenance and repair services. Transmission and distribution customers include investor-owned utilities, cooperatives, private developers,
government-funded utilities, independent power producers, independent transmission companies, industrial facility owners and other contractors.
Commercial and industrial electrical contracting services are provided to general contractors, commercial and industrial facility owners, local governments
and developers. For more information, visit myrgroup.com.
 
MYR Group Inc. Contact:
Betty R. Johnson, Chief Financial Officer, 847-290-1891, investorinfo@myrgroup.com
 
Investor Contact:
David Gutierrez, Dresner Corporate Services, 312-780-7204, dgutierrez@dresnerco.com
 

 


