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CALCULATION OF REGISTRATION FEE
 

Title of securities
to be registered

 

Amount to be
registered (1)

 

Proposed 
maximum

offering price
per share (2)

 

Proposed
maximum
aggregate 

offering price (2)
 

Amount of
registration fee

 

Common Stock (par value $.0001 per share)
 

5,800,000
 

$ 5.13
 

$ 29,754,000
 

$ 1,170
 

 
(1)          Pursuant to Rule 416 of the Securities Act of 1933, also covers such additional number of shares as may be required in the event of a stock dividend,

stock split, recapitalization or other similar event.
 
(2)          Estimated solely for the purpose of calculating the registration fee in accordance with Rules 457(c) and (h) of the Securities Act of 1933 and based on the

average of the high and low prices of a share of Common Stock as reported on Nasdaq Global Market on March 31, 2008.
 

 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The documents containing the information specified in Part I of Form S-8 will be sent or given to employees as specified by Rule 428(b)(1) under
the Securities Act of 1933, as amended (the “Securities Act”). Such documents need not be filed with the Securities and Exchange Commission (the
“Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.



These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this form, taken together,
constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.  Incorporation of Documents by Reference
 

The following documents filed by the Registrant with the Commission are incorporated by reference in this Registration Statement:
 
1.     The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007 filed on March 17, 2008.
 
2.     The Registrant’s Current Reports on Form 8-K filed on January 2, 2008; February 11, 2008; February 28, 2008 and March 7, 2008.
 
3.     The description of the Common Stock of the Registrant contained in its Registration Statement on Form 8-A filed under the Securities

Exchange Act of 1934 (the “Exchange Act”), which became effective as of December 26, 2006, including any amendment(s) or report(s) filed for the purpose
of updating such description.

 
All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-

effective amendment to this Registration Statement which indicates that all of the securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such
documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also
is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

 
Item 4.  Description of Securities.
 

Not applicable.
 

Item 5.  Interests of Named Experts and Counsel.
 

Not applicable.
 

Item 6.  Indemnification of Directors and Officers.
 
Delaware General Corporation Law
 

Section 145 of the Delaware General Corporation Law (the “DGCL”) provides that a corporation may indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or
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completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by
reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the
person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe that the person’s conduct was unlawful. Section 145 of the DGCL further provides that
a corporation similarly may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or
suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or
settlement of such action or suit if the person acted in good faith and in a manner that the person reasonably believed to be in or not opposed to the best
interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or such other court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem proper.

 
Section 145 of the DGCL also provides that a corporation has the power to purchase and maintain insurance on behalf of any person who is or was a

director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify such person against such liability
under this section.

 
Certificate of Incorporation and By-Laws
 

The Registrant’s amended and restated certificate of incorporation and its by-laws provide for the indemnification of officers and directors to the
fullest extent permitted by the DGCL.

 
Insurance
 



The Registrant’s directors and officers are covered under directors’ and officers’ liability insurance policies maintained by the Registrant against
certain liabilities taken in their capacities as such, including liabilities under the Securities Act.

 
Item 7.  Exemption From Registration Claimed.
 

Not applicable.
 

Item 8.  Exhibits.
 

4.1
 

Indenture, dated as of December 22, 2003, by and among GLDD Merger Sub, Inc. and BNY Midwest Trust Company, as trustee.(1)
   

4.2
 

Supplemental Indenture, dated as of December 22, 2003, by and among Great Lakes Dredge & Dock Corporation, the guarantors party
thereto and BNY Midwest Trust Company, as trustee.(1)

   
4.3

 

Amendment to Indenture, dated as of January 30, 2004, by and among Great Lakes Dredge & Dock Corporation, and BNY Midwest Trust
Company, as trustee.(3)
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4.4
 

Supplemental Indenture, dated as of February 27, 2004, by and among Great Lakes Dredge & Dock Corporation, the guarantors party thereto
and BNY Midwest Trust Company, as trustee.(3)

   
4.5

 

Second Supplemental Indenture, dated as of July 12, 2004, by and among Great Lakes Dredge & Dock Corporation, and BNY Midwest Trust
Company, as trustee.(5)

   
4.6

 

Third Supplemental Indenture, dated as of December 2, 2005, by and among Great Lakes Dredge & Dock Corporation, and BNY Midwest
Trust Company, as trustee.(6)

   
4.7

 

Fourth Supplemental Indenture, dated December 26, 2006, by and among Great Lakes Dredge & Dock Holdings Corp. (now known as Great
Lakes Dredge & Dock Corporation), Great Lakes Dredge & Dock Corporation, the guarantors named therein and BNY Midwest Trust
Company, as Trustee.(8)

   
4.8

 

Form of 7¾% Senior Subordinated Note due 2013.(4)
   

4.9
 

Form of Guarantee for 7¾% Senior Subordinated Note due 2013.(4)
   

4.10
 

Specimen Common Stock Certificate for Great Lakes Dredge & Dock Corporation.(9)
   

4.11
 

Form of Warrant Agreement between Continental Stock Transfer & Trust Company and Aldabra Acquisition Corporation.(2)
   

4.12
 

Warrant Clarification Agreement, dated September 12, 2006, between Great Lakes Dredge & Dock Corporation and Continental Stock
Transfer & Trust Company.(7)

   
4.13

 

Specimen Warrant Certificate for Great Lakes Dredge & Dock Corporation.(9)
   

5.1
 

Opinion of Neal, Gerber & Eisenberg LLP.*
   

10.1
 

Great Lakes Dredge & Dock Corporation 2007 Long-Term Incentive Plan*
   

23.1
 

Consent of Deloitte & Touche LLP.*
   

23.2
 

Consent of J.H. Cohn LLP.*
   

23.3
 

Consent of Neal, Gerber & Eisenberg LLP (contained in Exhibit 5.1).
   

24.1
 

Power of Attorney (included as part of the signature page to this Registration Statement).
 

 
(1)

 

Incorporated by reference to Registrant’s Form 8-K filed with the Commission on January 6, 2004. (Commission file 
no. 333-64687)

   
(2)

 

Incorporated by reference to the Aldabra Acquisition Corporation’s Registration Statement on Form S-1 (Commission file
no. 333-121610)

   
(3)

 

Incorporated by reference to Form S-4 Registration Statement of the Registrant (File No. 333-64687) filed with the Commission on March 31, 2004.
   
(4)

 

Included as part of Exhibit 4.1 to this Registration Statement on Form S-8.
   
(5)

 

Incorporated by reference to Registrant’s Quarterly Report on Form 10-Q filed with the Commission on May 12, 2005.
   
(6)

 

Incorporated by reference to the Registrant’s Form 8-K filed with the Commission on December 8, 2005 (Commission file 
no. 333-64687).
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(7)

 

Incorporated by reference to the Registrant’s Form 8-K filed with the Commission August 31, 2006 (Commission file 
no. 333-64687).

   
(8)

 

Incorporated by reference to the Registrant’s Form 8-K filed with the Commission on October 4, 2006 (Commission file 
no. 333-64687).

   
(9)

 

Incorporated by reference to the Registrant’s Form 8-K filed with the Commission on December 29, 2006 (Commission file no. 01-33225).
   
*

 

Filed herewith
 
Item 9.  Undertakings
 

(a)           The undersigned registrant hereby undertakes:
 

(1)           To file, during any period in which offers or sales are being made of securities registered hereby, a post-effective amendment to
this registration statement:

 
(i) To include any prospectus required by section 10(a)(3) of the Securities Act.
 
     (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most

recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement.

 
     (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration

statement or any material change to such information in the registration statement;
 

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

(2)           That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof; and

 
(3)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold

at the termination of the offering.
 

(b)           The undersigned registrant hereby further undertakes that, for purposes of determining any liability under the Securities Act, each filing of
the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
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(h)           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of

the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.  In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of
the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Oak Brook, State of Illinois, on April 2, 2008.



 
 

GREAT LAKES DREDGE & DOCK CORPORATION
 

(Registrant)
 

   
   
 

By:  /s/ Deborah A. Wensel
  

      Deborah A. Wensel
  

      Chief Financial Officer
 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints DOUGLAS B. MACKIE and
DEBORAH A. WENSEL, and each of them, his/her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, to sign,
execute and file with the Securities and Exchange Commission (or any other governmental or regulatory authority), for us and in our names in the capacities
indicated below, this registration statement on Form S-8 (including all amendments thereto) with all exhibits and any and all documents required to be filed
with respect thereto, granting unto said attorneys-in-fact and agents and each of them, full power and authority to do and to perform each and every act and
thing necessary and/or desirable to be done in and about the premises in order to effectuate the same as fully to all intents and purposes as he himself/she
herself might or could do if personally present, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, may lawfully do or
cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-8 has been signed on April 2, 2008,

by the following persons in the capacities indicated:
 
Signature

 
Title

   
 /s/ Douglas B. Mackie

 

President, Chief Executive Officer and Director
      Douglas B. Mackie

 

(Principal Executive Officer)
   
 /s/ Deborah A. Wensel

 

Senior Vice President, Chief Financial Officer and
      Deborah A. Wensel

 

Treasurer (Principal Financial and Accounting Officer)
   
 /s/ Jonathan W. Berger

 

 

      Jonathan W. Berger
 

Director
   
 /s/ Bruce J. Biemeck

 

 

      Bruce J. Biemeck
 

Director
   
 /s/ Peter R. Deutsch

 

 

      Peter R. Deutsch
 

Director
   
 /s/ Douglas C. Grissom

 

 

      Douglas C. Grissom
 

Director
   
 /s/ Nathan D. Leight

 

 

      Nathan D. Leight
 

Director
   
 /s/ Thomas S. Souleles

 

 

      Thomas S. Souleles
 

Director
   
 /s/ Jason G. Weiss

 

 

      Jason G. Weiss
 

Director
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EXHIBIT INDEX
 

4.1
 

Indenture, dated as of December 22, 2003, by and among GLDD Merger Sub, Inc. and BNY Midwest Trust Company, as trustee.
(1)

   
4.2

 

Supplemental Indenture, dated as of December 22, 2003, by and among Great Lakes Dredge & Dock Corporation, the guarantors
party thereto and BNY Midwest Trust Company, as trustee.(1)

   
4.3

 

Amendment to Indenture, dated as of January 30, 2004, by and among Great Lakes Dredge & Dock Corporation, and BNY
Midwest Trust Company, as trustee.(3)

   
4.4

 

Supplemental Indenture, dated as of February 27, 2004, by and among Great Lakes Dredge & Dock Corporation, the guarantors
party thereto and BNY Midwest Trust Company, as trustee.(3)

   
4.5

 

Second Supplemental Indenture, dated as of July 12, 2004, by and among Great Lakes Dredge & Dock Corporation, and BNY
Midwest Trust Company, as trustee.(5)

   
4.6

 

Third Supplemental Indenture, dated as of December 2, 2005, by and among Great Lakes Dredge & Dock Corporation, and BNY
Midwest Trust Company, as trustee.(6)

   
4.7

 

Fourth Supplemental Indenture, dated December 26, 2006, by and among Great Lakes Dredge & Dock Holdings Corp. (now



known as Great Lakes Dredge & Dock Corporation), Great Lakes Dredge & Dock Corporation, the guarantors named therein and
BNY Midwest Trust Company, as Trustee.(8)

   
4.8

 

Form of 7¾% Senior Subordinated Note due 2013.(4)
   

4.9
 

Form of Guarantee for 7¾% Senior Subordinated Note due 2013.(4)
   

4.10
 

Specimen Common Stock Certificate for Great Lakes Dredge & Dock Corporation.(9)
   

4.11
 

Form of Warrant Agreement between Continental Stock Transfer & Trust Company and Aldabra Acquisition Corporation.(2)
   

4.12
 

Warrant Clarification Agreement, dated September 12, 2006, between Great Lakes Dredge and Dock Corporation and
Continental Stock Transfer & Trust Company.(7)

   
4.13

 

Specimen Warrant Certificate for Great Lakes Dredge & Dock Corporation.(9)
   

5.1
 

Opinion of Neal, Gerber & Eisenberg LLP.*
   

10.1
 

Great Lakes Dredge & Dock Corporation 2007 Long-Term Incentive Plan*
   

23.1
 

Consent of Deloitte & Touche LLP.*
   

23.2
 

Consent of J.H. Cohn LLP.*
   

23.2
 

Consent of Neal, Gerber & Eisenberg LLP (contained in Exhibit 5.1).
   

24.1
 

Power of Attorney (included as part of the signature page to this Registration Statement).
 

(1)
 

Incorporated by reference to Registrant’s Form 8-K filed with the Commission on January 6, 2004. (Commission file no. 333-64687)
   
(2)

 

Incorporated by reference to the Aldabra Acquisition Corporation’s Registration Statement on Form S-1 (Commission file no. 333-121610)
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(3)

 

Incorporated by reference to Form S-4 Registration Statement of the Registrant (File No. 333-64687) filed with the Commission on March 31,
2004.

   
(4)

 

Included as part of Exhibit 4.1 to this Registration Statement on Form S-8.
   
(5)

 

Incorporated by reference to the Registrant’s Quarterly Report on Form 10-Q filed with the Commission on May 12, 2005.
   
(6)

 

Incorporated by reference to the Registrant’s Form 8-K filed with the Commission on December 8, 2005 (Commission file no. 333-64687).
   
(7)

 

Incorporated by reference to Registrant’s Form 8-K filed with the Commission August 31, 2006 (Commission file
no. 333-64687).

   
(8)

 

Incorporated by reference to Registrant’s Form 8-K filed with the Commission on October 4, 2006 (Commission file no. 333-64687).
   
(9)

 

Incorporated by reference to Registrant’s Form 8-K filed with the Commission on December 29, 2006 (Commission file no. 01-33225).
   
*

 

Filed herewith
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Exhibit 5.1

 
 

 
April 3, 2008
 
 
 
 
Great Lakes Dredge & Dock Corporation
2122 York Road
Oak Brook, IL 60523
 
                Re:          Great Lakes Dredge & Dock Corporation
                                Registration Statement on Form S-8
 
Ladies and Gentlemen:
 

We are counsel to Great Lakes Dredge & Dock Corporation, a Delaware corporation (the “Company”), and in such capacity we have assisted in the
preparation and filing with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”), of the Company’s
Registration Statement on Form S-8 (the “Registration Statement”) relating to 5,800,000 shares of the Company’s common stock, par value $.0001 per share
(the “Common Stock”), that may be issued from time to time pursuant to the 2007 Long Term Incentive Plan (the “Plan”).

 
In connection with this opinion, we have (i) investigated such questions of law, (ii) examined originals or certified, conformed or reproduction copies

of such agreements, instruments, documents and records of the Company, such certificates of public officials and such other documents, and (iii) received
such information from officers and representatives of the Company, as we have deemed necessary or appropriate for the purposes of this opinion.

 
Except as expressly set forth herein, we have not undertaken any independent investigation to determine the existence or absence of facts and no

inference as to our knowledge or awareness concerning facts should be drawn from the fact that we have represented the Company or any affiliates of the
Company in this or other matters.  For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the
conformity to the originals of all documents submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We
have also assumed the legal capacity of all natural persons, the genuineness of the signatures of persons signing all documents in connection with which this
opinion is rendered, the authority of all persons signing such documents on behalf of the parties thereto other than the Company and the due authorization,
execution and delivery of all documents by the parties thereto other than the Company. As to any facts material to the opinions expressed herein, we have
relied upon the statements and representations of officers and other representatives of the Company and others, including a Certificate of the Company’s
Secretary.

 
 

 
Based upon the foregoing, we are of the opinion that (i) the issuance by the Company pursuant to the Plan of the 5,800,000 shares of Common Stock

that are registered on the Registration Statement has been duly and validly authorized by all necessary corporate action on the part of the Company and
(ii) when issued and paid for as described in and in accordance with the terms and conditions of the Plan and the applicable agreements thereunder, such
shares will be duly and validly issued and outstanding, fully paid and non-assessable shares of Common Stock.

 
Our opinions set forth above are subject to the following limitations, qualifications and exceptions:
 
We are members of the Bar of the State of Illinois and we express no opinion herein concerning any laws other than the internal law of the State of

Illinois, the federal law of the United States of America, and the General Corporation Law of the State of Delaware (including the applicable provisions of the
Delaware Constitution and reported judicial decisions interpreting the General Corporation Law of the State of Delaware) in effect as of the date hereof. 
Furthermore, our opinion on each legal issue addressed in this letter is based solely on those provisions of federal law or the General Corporation Law of the
State of Delaware as in our experience are normally applicable to general business corporations.

 
This opinion letter is limited to the matters expressly set forth herein and no opinion is implied or may be inferred beyond the matters expressly set

forth herein.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.
 

Very truly yours,
 
/s/ Neal, Gerber & Eisenberg LLP
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Exhibit 10.1
 
 
 
 
 

GREAT LAKES DREDGE & DOCK CORPORATION
2007 LONG-TERM INCENTIVE PLAN

 
Great Lakes Dredge & Dock Corporation (the “Corporation”) has established this Great Lakes Dredge & Dock Corporation 2007 Long-Term Incentive

Plan to provide an additional inducement for Eligible Individuals to provide services to the Corporation or an Affiliate as an employee, consultant, non-
employee director, or independent contractor, to reward such Eligible Individuals by providing an opportunity to acquire incentive awards, and to provide a
means through which the Corporation may attract able persons to enter the employment of or engagement with the Corporation or one of its Affiliates.
Awards may, in the discretion of the Board or Committee, and subject to such restrictions as the Board or Committee may determine or as provided herein,
consist of Incentive Stock Options, Non-Qualified Stock Options, Restricted Stock, Restricted Stock Units, Performance Units, Stock Appreciation Rights, or
any combination of the foregoing.

 
ARTICLE 1

DEFINITIONS
 

Whenever used in the Plan, the following terms have the meanings set forth below, and when the meaning is intended, the initial letter of the word is
capitalized:

 
“Affiliate” means any corporation that is a parent or subsidiary corporation (as Code Sections 424(e) and (f) define those terms) with respect to the

Corporation.
 
“Award” means an Incentive Stock Option, Non-Qualified Stock Option, Restricted Stock Award, Stock Appreciation Rights, Performance Units or

Restricted Stock Units granted under the Plan.
 
“Award Agreement” means an agreement entered into between the Corporation and the applicable Participant, setting forth the terms and provisions

applicable to the Award then being granted under the Plan, as further described in Section 2.4 of the Plan.
 
“Award Date” means, with respect to any Award, the date of the grant or award specified by the Committee in a resolution or other writing, duly

adopted, and as set forth in the Award Agreement, provided that such Award Date will not be earlier than the date of the Committee action.
 
“Board” means the Board of Directors of the Corporation.
 
“Cause” will have the meaning set forth in any employment, consulting, or other written agreement between the Participant and the Corporation. If there

is no employment, consulting, or other written agreement between the Corporation or an Affiliate and the Participant or if such agreement does not define
“Cause,” then “Cause” will have the meaning specified in the Award Agreement; provided that, if the Award Agreement does not so specify, “Cause” will
mean, as determined by the Committee in its sole discretion, the Participant’s:  (i) willful and continued failure to substantially perform his material duties as
an executive of the Corporation (other than any such failure resulting from incapacity due to physical or mental illness) after a written demand for substantial
performance is delivered to the Participant by the Board, (ii) willful misconduct, which is demonstrably and materially injurious to the Corporation,
monetarily or otherwise, (iii) engaging in egregious misconduct involving serious moral turpitude to the extent that his creditability and reputation no longer
conforms to the standard of senior executive officers of the Corporation (iv) conviction of, or plea of guilty or nolo contendere to, a felony, (v) material
breach of a material written policy of the Corporation, (vi) failure to reasonably cooperate with any audit or investigation involving the Corporation or its
business practices; or (vii) material breach of this Agreement. The Board must give the Participant at least thirty (30) days written notice of its intent to
terminate him for Cause, specifying the act(s) or omission(s) alleged to justify the for Cause termination, and an
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opportunity to cure such act(s) or omission(s), where feasible, within the thirty (30) day period. In addition, the Participant’s Service will be deemed to have
terminated for Cause if, after the Participant’s Service has terminated, facts and circumstances are discovered that would have justified a termination for
Cause. For purposes of this Plan, no act or failure to act on the Participant’s part will be considered “knowing” or “willful” unless it is done, or omitted to be
done, by him or her in bad faith or without reasonable belief that his or her action or omission was in the best interests of the Corporation or an Affiliate. Any
act, or failure to act, based upon authority given pursuant to a resolution duly of the Board or based upon the advice of counsel for the Corporation will be
conclusively presumed to be done, or omitted to be done, in good faith and in the best interests of the Corporation or an Affiliate. In no event will a
termination be deemed to occur for “Cause” unless such termination occurs within 90 days after the Board becomes aware of the circumstance or event giving
rise thereto.

 
“Change in Control” means the first to occur of the following:
 
(a)            The “beneficial ownership” (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of securities

representing more than 331/3% of the combined voting power of the then outstanding voting securities of the Corporation entitled to vote generally
in the election of directors (the “Corporation Voting Securities”) is accumulated, held or acquired by a Person (as defined in Section 3(a)(9) of the
Exchange Act, as modified, and used in Sections 13(d) and 14(d) thereof) (other than the Corporation, any trustee or other fiduciary holding
securities under an employee benefit plan of the Corporation, holders of capital stock of the Corporation as of the date hereof or an affiliate thereof,
any corporation owned, directly or indirectly, by the Corporation’s stockholders in substantially the same proportions as their ownership of stock of
the Corporation); provided, however that any acquisition from the Corporation or any acquisition pursuant to a transaction that complies with
clauses (i), (ii) and (iii) of subparagraph (c) of this paragraph will not be a Change in Control under this subparagraph (a), and provided further, that



immediately prior to such accumulation, holding or acquisition, such Person was not a direct or indirect beneficial owner of twenty-five percent
(25%) or more of the Corporation Voting Securities; or

 
(b)           Individuals who, as of the date of the Agreement, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority

of the Board; provided, however, that any individual becoming a director subsequent to the date hereof whose election, or nomination for election
by the Corporation’s stockholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board will be
considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial
assumption of office occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other actual
or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board of Directors; or

 
(c)            Consummation by the Corporation of a reorganization, merger or consolidation, or sale or other disposition of all or substantially all of the assets of

the Corporation or the acquisition of assets or stock of another entity (a “Business Combination”), in each case, unless immediately following such
Business Combination:  (i) more than 50.1% of the combined voting power of then outstanding voting securities entitled to vote generally in the
election of directors of (x) the corporation resulting from such Business Combination (the “Surviving Corporation”), or (y) if applicable, a
corporation that as a result of such transaction owns the Corporation or all or substantially all of the Corporation’s assets either directly or through
one or more subsidiaries (the “Parent Corporation”), is represented, directly or indirectly by Corporation Voting Securities outstanding immediately
prior to such Business Combination (or, if applicable, is represented by shares into which such Corporation Voting Securities were converted
pursuant to such Business
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Combination), and such voting power among the holders thereof is in substantially the same proportions as their ownership, immediately prior to
such Business Combination, of the Corporation Voting Securities, (ii) no Person (excluding any employee benefit plan (or related trust) of the
Corporation or such corporation resulting from such Business Combination) beneficially owns, directly or indirectly, 331/3% or more of the
combined voting power of the then outstanding voting securities eligible to elect directors of the Parent Corporation (or, if there is no Parent
Corporation, the Surviving Corporation) except to the extent that such ownership of the Corporation existed prior to the Business Combination and
(iii) at least a majority of the members of the board of directors of the Parent Corporation (or, if there is no Parent Corporation, the Surviving
Corporation) were members of the Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board, providing for
such Business Combination; or

 
(d)           Approval by the Corporation’s stockholders of a complete liquidation or dissolution of the Corporation.
 
“Code” means the Internal Revenue Code of 1986, as amended. A reference to any provision of the Code will include reference to any successor

provision of the Code.
 
“Committee” means the Compensation Committee, if any, or such similar or successor committee appointed by the Board. If the Board has not

appointed a Committee, the Board will function in place of the Committee.
 
“Consultant” means an individual who is not an Employee or Director of the Corporation or an Affiliate, but who is providing services to the

Corporation or an Affiliate as an independent contractor.
 
“Corporation” means Great Lakes Dredge & Dock Corporation.
 
“Director” means any individual who is a member of the Board.
 
“Disabled Participant” means the Participant becoming unable to engage in any substantial gainful activity by reason of any medically determinable

physical or mental impairment that can be expected to result in death or that has lasted or can be expect to last for a continuous period of not less than 12
months, within the meaning of Code Section 422(c)(6).

 
“Dividend Equivalent” means a right to receive on the payment date for any dividend on the shares of Stock underlying an Award, cash compensation

from the Corporation equal to the dividend that would have been paid on such shares of Stock (or the Fair Market Value of such dividend, if such dividend
would not have been paid in cash), if such shares had been issued and outstanding, fully vested and held by the Participant on the record date for payment of
such dividend. Notwithstanding the foregoing, if such dividend would not have been paid in cash, the Dividend Equivalent with respect thereto will not be
paid unless and until certificates evidencing the shares of Stock with respect to which it is paid are issued to the Participant. Dividend Equivalents may be
provided, in the Committee’s discretion, in connection with any Award under the Plan, subject to Section 2.6.

 
“Eligible Individual” means any Employee, Consultant, or non-employee Director.
 
“Employee” means any common law employee of the Corporation or one of its Affiliates.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Fair Market Value” will mean (a) if the Common Stock is readily tradeable on a national securities exchange or other market system, the closing sales

price of the Common Stock on the Award Date, time of exercise, or other date of calculation (or on the last preceding trading date if Common Stock was not
traded on such date), or (b) if the Common Stock is not readily tradeable on a national securities
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exchange or other market system, the fair market value as determined in good faith by the Board or the Committee, by the reasonable application of a
reasonable valuation method consistent with the Code, or Treasury Regulations thereunder, as the Board or the Committee will in its discretion select and
apply at the time of the Award Date, time of exercise, or other date of calculation.

 
“Freestanding SAR” means a Stock Appreciation Right that is granted independently of any Options, as described in Article 6.
 
“Incentive Stock Option” or “ISO” means an option that is intended to qualify as an “Incentive Stock Option” within the meaning of Code

Section 422. Any Option that does not qualify under Code Section 422 will be treated as a Non-Qualified Stock Option.
 
“Non-Qualified Stock Option” means an Option that is not an Incentive Stock Option.
 
“Option” means an option to purchase Stock at an Exercise Price determined on the Award Date, subject to the applicable provisions of Article 3,

awarded in accordance with the terms of the Plan, and which may be an Incentive Stock Option or a Non-Qualified Stock Option.
 
“Participant” means an Eligible Individual who the Committee has selected to participate in the Plan in accordance with Section 2.2 of the Plan.
 
“Performance Unit” means a performance unit subject to the requirements of Article 4 and awarded in accordance with the terms of the Plan.
 
“Performance Goals” will mean performance goals established by the Committee prior to the grant of an Award based on the attainment of one or any

combination of the following, in each case of the Corporation, an Affiliate, or business unit by or within which the Participant is primarily employed or a
combination thereof, and that are intended to qualify under Section 162(m):  (a) net earnings; (b) operating earnings or income; (c) earnings growth; (d) net
income; (e) net income applicable to shares; (f) gross revenue or revenue by pre-defined business; (g) revenue backlog; (h) margins realized on delivered
services; (i) cash flow, including operating cash flow, free cash flow, discounted cash flow return on investment, and cash flow in excess of cost of capital;
(j) earnings per share; (k) return on stockholders’ equity; (l) stock price; (m) return on common stockholders’ equity; (n) return on capital; (o) return on
assets; (p) economic value added (income in excess of cost of capital); (q) customer satisfaction; (r) cost control or expense reduction; and (s) ratio of
operating expenses to operating revenues, in each case, absolute or relative to peer-group comparative.

 
The Committee also may base Performance Goals upon attaining specified levels of Corporation performance under one or more of the measures

described above relative to the performance of other corporations. The Committee will set such Performance Goals within the time prescribed by
Section 162(m). The Committee will have the discretion to adjust targets set for preestablished performance objectives. If the Committee determines it is
advisable to grant Awards that will not qualify for the performance-based exception of Section 162(m), the Committee may grant Awards that do not so
qualify.

 
“Plan” means the Great Lakes Dredge & Dock Corporation 2007 Long-Term Incentive Plan, as set forth herein, as the same may be amended,

administered or interpreted from time to time.
 
“Public Offering” means any sale of the Corporation’s common stock pursuant to an effective registration statement under the Securities Act of 1933,

as amended from time to time, or any successor act thereto, filed with the Securities and Exchange Commission on Form S-1 (or any successor form adopted
by the Securities and Exchange Commission); provided that the following will not be considered a public offering: (i) any issuance of common equity
securities by the Corporation as consideration for a merger or acquisition, (ii) any issuance of common securities to employees, directors or consultants of any
of the
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Corporation or any of its Affiliates as part of an incentive or compensation plan, (iii) any issuance of common equity securities as part of a unit with debt or
preferred stock or any similar structure in which the common equity securities are being offered primarily as a means of enhancing the Corporation’s ability
to sell the debt or preferred stock and (iv) the issuance of common stock by the Corporation upon conversion of any preferred stock of the Corporation.

 
“Restricted Stock” means an award of shares of Stock delivered under the Plan subject to the requirements of Article 5 and such other restrictions as the

Committee deems appropriate or desirable, including restrictions on transferability, a risk of forfeiture, and certain other terms and conditions under the Plan
or specified by the Committee. The restrictions on, and risk of forfeiture of, Restricted Stock generally will expire on a specified date, upon the occurrence of
an event or achievement of Performance Goals, or on an accelerated basis under certain circumstances specified in the Plan or the Award Agreement.

 
“Restricted Stock Unit” or “RSU” means a notional account established pursuant to an Award granted to a Participant, as described in Article 5, that is

(a) valued solely by reference to shares of Stock, (b) subject to restrictions specified in the Award Agreement, and (c) payable only in Stock. The RSUs
awarded to the Participant will vest according to the time-based or performance-based criteria specified in the Award Agreement.

 
“Section 162(m)” will mean Code Section 162(m), as amended, and the Treasury Regulations thereunder.
 
“Service” means the provision of personal services to the Corporation or its Affiliates in the capacity of (i) an Employee, (ii) a Director, or (iii) a

Consultant.
 
“Stock” means the Common Stock of the Corporation.
 
“Stock Appreciation Right” or “SAR” means the award of the contingent right to receive Stock or cash, as specified in the Award Agreement, in the

future, based on the value or the appreciation in the value of Stock, pursuant to the terms of Article 6. The Committee may grant SARs alone or in connection
with a related Option. Stock Appreciation Rights may be either Freestanding SARs or Tandem SARs.

 
“Tandem SAR” means a SAR that is granted in connection with a related Option pursuant to Article 6, the exercise of which requires forfeiture of the

right to purchase a share of Stock under the related Option (and when a share of Stock is purchased under the Option, the Tandem SAR similarly will be
canceled).

 



“Termination” means a cessation of the employee-employer relationship between a Participant and the Corporation and its Affiliates (other than by
reason of transfer of the Employee among the Corporation and its Affiliates), a cessation of an individual’s Director or Consultant relationship with the
Corporation, or the consummation of a transaction whereby a Participant’s employer (other than the Corporation) ceases to be an Affiliate of the Corporation.

 
ARTICLE 2

PLAN ADMINISTRATION
 

Section 2.1   Administration. The Committee will administer the Plan. The Committee will interpret the Plan and prescribe such rules, regulations, and
procedures in connection with the operation of the Plan, as it will deem to be necessary and advisable for the administration of the Plan consistent with the
purposes of the Plan. Without limiting the foregoing, the Committee will have the authority and complete discretion to:

 
(a)            Prescribe, amend, and rescind rules and regulations relating to the Plan;
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(b)           Select Eligible Individuals to receive Awards under the Plan as provided in Section 2.2 of the Plan;
 
(c)            Determine the form and terms of Awards;
 
(d)           Determine the number of shares of Stock or other consideration subject to Awards under the Plan as provided in Articles 3 through 6 of the Plan;
 
(e)            Determine whether Awards will be granted singly, in combination or in tandem with, in replacement of, or as alternatives to, other Awards under the

Plan or grants or awards under any other incentive or compensation plan of the Corporation;
 
(f)              Construe and interpret the Plan, any Award Agreement in connection with an Award and any other agreement or document executed pursuant to the

Plan;
 
(g)           Correct any defect or omission, or reconcile any inconsistency in the Plan, any Award, or any Award Agreement;
 
(h)           Accelerate or, with the consent of the Participant, defer the vesting of any Award or the exercise date of any Award, subject to the limitations of

Code Section 409A;
 
(i)               Authorize any person to execute on behalf of the Corporation any instrument required to effectuate the grant of an Award and delegate to officers of

the Corporation the authority to perform administrative functions under the Plan subject to any legal requirements that the Committee as a whole
take action with respect to such function, other than any such delegation that would cause Awards or other transactions under the Plan to cease to
(i) be exempt from Section 16(b) of the Exchange Act, (ii) satisfy the “independent director” requirements of the Nasdaq Global Market, or
(iii) qualify as “performance-based compensation” under Section 162(m);

 
(j)               Modify the terms of any Award, and authorize the exchange or replacement of Awards; provided, however, that (i) no such modification, exchange

or substitution will be to the detriment of a Participant with respect to any Award previously granted without the affected Participant’s written
consent, (ii) in no event will the Committee be permitted to reduce the Exercise Price of any outstanding Option or to exchange or replace an
outstanding Option with a new Option with a lower Exercise Price, except pursuant to Section 2.5, and (iii) the Committee shall use reasonable
efforts to ensure that any such modification, exchange or substitution will not violate Code Section 409A;

 
(k)            Determine whether a Participant has engaged in the operation or management of a business that is in competition with the Corporation or any of its

Affiliates, or whether a Participant has violated the restrictive covenants of Section 10.13; and
 
(l)               Make all other determinations deemed necessary or advisable for the administration of the Plan.
 
The Committee will keep records of action taken at its meetings. A majority of the Committee will constitute a quorum at any meeting, and the acts of a

majority of the members present at any meeting at which a quorum is present, or acts approved in writing by a majority of the Committee, will be the acts of
the Committee.
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Section 2.2           Eligibility. Those Eligible Individuals, who share the responsibility for the management, growth or protection of the business of the

Corporation or any Affiliate or who, in the opinion of the Committee, provide services yielding significant benefits to the Corporation or any Affiliate will be
eligible to receive Awards as described herein. Subject to the provisions of the Plan, the Committee will have full and final authority, in its discretion, to grant
Awards as described herein and to determine the Eligible Individuals to whom Awards will be granted.

 
Section 2.3           Shares Available Under the Plan. Subject to adjustment as set forth in Section 2.5, the maximum number of shares of Stock that may

be issued or delivered and as to which Awards may be granted under the Plan will be equal to the sum of: (i) 5,800,000 shares of Stock; and (ii) shares of
Stock delivered (either actually or by attestation) to or withheld by the Corporation in connection with the exercise of an Option awarded under the Plan, or in
payment of any required income tax withholding for the exercise of an Option or the vesting of Restricted Stock awarded under the Plan.

 
Notwithstanding anything to the contrary in this Section 2.3, (i) in no event will more than 1,000,000 shares of Stock be cumulatively available for

Awards of Incentive Stock Options under the Plan, and (ii) in no event will more than 3,000,000 shares of Stock be cumulatively available for Awards other
than Options or Stock Appreciation Rights. Subject to adjustment as set forth in Section 2.5, the maximum number of shares of Stock with respect to which
Awards may be granted in any calendar year to any Participant under the Plan will be 580,000 shares.



 
If any Award granted under the Plan is canceled by mutual consent or terminates or expires for any reason without having been exercised in full, or, if

and to the extent that an award of Performance Units, or RSUs is paid in cash rather than the issuance of shares of Stock, the number of shares subject to such
Award (or in the case of Performance Units or RSUs, the number of shares of Stock for which payment was made in cash) will again be available for
purposes of the Plan, except that, to the extent that Stock Appreciation Rights granted in conjunction with an Option under the Plan are exercised and the
related Option surrendered, the number of shares available for purposes of the Plan will be reduced by the number of shares, if any, of Stock issued or
delivered upon exercise of such Stock Appreciation Rights.

 
The shares that may be issued or delivered under the Plan may be either authorized but unissued shares, repurchased shares, or partly each.
 
If, in connection with an acquisition of another company or all or part of the assets of another company by the Corporation or an Affiliate, or in

connection with a merger or other combination of another company with the Corporation or an Affiliate, the Corporation either (A) assumes stock options or
other stock incentive obligations of such other company, or (B) grants stock options or other stock incentives in substitution for stock options or other stock
incentive obligations of such other company, then none of the shares of Stock that are issuable or transferable pursuant to such stock options or other stock
incentives that are assumed or granted in substitution by the Corporation will be charged against the limitations set forth in this Section.

 
Section 2.4           Award Agreement. Each Award granted under the Plan will be evidenced by a written Award Agreement, in a form approved by the

Committee. Such Award Agreement will be subject to and incorporate the express terms and conditions, if any, required under the Plan or as required by the
Committee for the form of Award granted and such other terms and conditions as the Committee may specify, and will be executed by the Chief Executive
Officer, the President (if other than the Chief Executive Officer), or any person designated as an executive officer by the Board for Section 16 purposes, on
behalf of the Corporation, and by the Participant to whom such Award is granted. With the consent of the Participant to whom such Award is granted, the
Board may at any time and from time to time amend an outstanding Award Agreement in a manner consistent with the Plan. Without consent of the
Participant, the Board of Directors may at any time and from time to time modify or amend Award Agreements with respect to Options intended as of the
Award Date to be Incentive Stock Options in such
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respects as it deems necessary in order that Incentive Stock Options granted under the Plan will comply with the appropriate provisions of the Code and
regulations thereunder which are in effect from time to time with respect to Incentive Stock Options.

 
Section 2.5           Adjustment and Substitution of Shares. If a dividend or other distribution will be declared upon the Stock, payable in shares of

Stock, the number of shares of Stock then subject to any outstanding Award or by reference to which the amount of any other Award is determined and the
number of shares that may be issued or delivered under the Plan will be adjusted by adding thereto the number of shares that would have been distributable
thereon if such shares had been outstanding on the date fixed for determining the stockholders entitled to receive such stock dividend or distribution. An
increase in the number of shares subject to an Award will not occur when the Committee has awarded Dividend Equivalent with respect to such Award.

 
If the outstanding shares of Stock will be changed into or exchangeable for a different number or kind of shares of Stock or other securities of the

Corporation or another corporation, whether through reorganization, reclassification, recapitalization, stock split-up, combination of shares, merger or
consolidation, then the Committee will substitute for each share of Stock subject to any then outstanding Award and for each share of Stock, which may be
issued or delivered under the Plan but is not then subject to an outstanding Award, the number and kind of shares of Stock or other securities into which each
outstanding share of Stock is so changed or for which each such share is exchangeable; provided, that, in the event of a merger, acquisition or other business
combination of the Corporation with or into another entity, any adjustment provided for in the applicable agreement and plan of merger (or similar document)
will be conclusively deemed to be appropriate for purposes of this Section 2.5.

 
In the case of any adjustment or substitution as provided for in this Section 2.5, the aggregate Exercise Price for all shares subject to each then

outstanding Option prior to such adjustment or substitution will be the aggregate Exercise Price for all shares of Stock or other securities (including any
fraction) to which such shares will have been adjusted or which will have been substituted for such shares. Any new Exercise Price per share will be carried
to at least three decimal places with the last decimal place rounded upwards to the nearest whole number. No adjustment or substitution provided for in this
Section 2.5 will require the Corporation to issue or sell a fraction of a share or other security.

 
If any such adjustment or substitution provided for in this Section 2.5 requires the approval of stockholders in order to enable the Corporation to grant

Incentive Stock Options, then no such adjustment or substitution of ISOs will be made without prior stockholder approval. If the effect of any adjustment or
substitution would be to cause an Option to fail to continue to qualify as an ISO or to cause a modification, extension or renewal of such Option within the
meaning of Code Sections 409A or 424, the Committee may elect that such adjustment or substitution not be made but rather will use reasonable efforts to
effect such other adjustment of each then outstanding Option as the Committee in its sole discretion will deem equitable and which will not result in any
disqualification, modification, extension or renewal (within the meaning of Code Sections 409A or 424) of such Incentive Stock Option.

 
Section 2.6           Corporation’s Obligation to Deliver Stock. The obligation of the Corporation to issue or deliver shares of Stock under the Plan will

be subject to (i) the effectiveness of a registration statement under the Securities Act of 1933, as amended, with respect to such shares, if deemed necessary or
appropriate by counsel for the Corporation; (ii) the condition that the shares will have been listed (or authorized for listing upon official notice of issuance)
upon each stock exchange on which such shares may then be listed; and (iii) all other applicable laws, regulations, rules and orders which may then be in
effect.
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ARTICLE 3

STOCK OPTIONS
 

Section 3.1           Grant of Stock Options. The Committee will have authority, in its discretion, to grant Incentive Stock Options, Non-Qualified Stock
Options or both types of Options. Notwithstanding the above, the Committee may grant Incentive Stock Options to Employees only. Subject to adjustment as



set forth in Section 2.5, no Participant will be granted an Option or Options under the Plan (disregarding canceled, terminated, or expired stock options) for an
aggregate number of shares in excess of 1,160,000.

 
Section 3.2           Terms and Conditions of Options. Options granted under the Plan will be subject to the following terms and conditions:
 
(a)            The purchase price at which each Option may be exercised (the “Exercise Price”) will be such price as the Committee, in its discretion, will

determine, except that, the Exercise Price will not be less than one hundred percent (100%) of the Fair Market Value per share of Stock covered by
the Option as determined on the Award Date.

 
(b)           The Exercise Price will be payable in full in any one or more of the following ways, as will be determined by the Committee to be applicable to any

such Award:
 

(i)                in cash; or
 
(ii)             in shares of Stock (which are owned by the Participant free and clear of all liens and other encumbrances and which are not subject to the

restrictions set forth in Article 5) having an aggregate Fair Market Value on the date of exercise of the Option equal to the Exercise Price for
the shares being purchased; or

 
(iii)          by requesting that the Corporation withhold such number of shares of Stock then issuable upon exercise of the Option as will have an

aggregate Fair Market Value equal to the Exercise Price for the shares being acquired upon exercise of the Option (and any applicable
withholding taxes); or

 
(iv)         by waiver of compensation due or accrued to the Participant for services rendered; or
 
(v)            provided that a public market for the Corporation’s stock exists, and to the extent permitted by the Sarbanes-Oxley Act of 2002:
 

(A)         through a “same day sale” commitment from the Participant and a broker-dealer that is a member of the National Association of
Securities Dealers (an “NASD Dealer”) whereby the Participant irrevocably elects to exercise the Option and to sell a portion of the
shares so purchased to pay the purchase price (or a larger number of the shares so purchased), and whereby the NASD Dealer irrevocably
commits upon receipt of such shares to forward the purchase price directly to the Corporation (and any excess to the Participant); or

 
(B)           through a “margin” commitment from the Participant and an NASD Dealer whereby the Participant irrevocably elects to exercise the

Option and to pledge the shares so purchased to the NASD Dealer in a margin account as security for a loan from the NASD Dealer in the
amount of the purchase price, and whereby the NASD Dealer irrevocably commits upon receipt of such shares to forward the purchase
price directly to the Corporation; or

 
(vi)         to the extent permitted by the Sarbanes-Oxley Act of 2002, by promissory note executed by the Participant, evidencing his or her obligation to

make future cash payment thereof, secured by an applicable number of shares of Stock or such other security as may be
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determined by the Committee; provided, however, that in no event may the Committee accept a promissory note for an amount in excess of the
difference between the aggregate Exercise Price and the par value of the shares; or

 
(vii)      by any combination of the foregoing.
 

If the Exercise Price is paid in whole or in part in shares of Stock, any portion of the Exercise Price representing a fraction of a share must be paid in
cash. The date of exercise of an Option will be determined under procedures established by the Committee, and the Exercise Price will be payable at such
time or times as the Committee, in its discretion, will determine. No shares will be issued or delivered upon exercise of an Option until full payment of the
Exercise Price has been made, provided that, for this purpose, if permitted by the Committee, tender of a promissory note will constitute full payment of the
principal amount of such promissory note. When full payment of the Exercise Price has been made, the Participant will be considered for all purposes to be
the owner of the shares with respect to which payment has been made, subject to the restrictions set forth in Article 7.

 
(c)            An Option may be exercised (i) at such time as the Option vests; or (ii) if and to the extent set forth in the applicable Award Agreement, prior to the

date on which the Option vests provided that such Stock obtained will be subject to the same requirements that are applicable to grants of Restricted
Stock set forth in Article 5. No Non-Qualified Stock Option will be exercisable after the expiration of ten years from the Award Date, provided that
if an exercise would violate applicable securities laws, the Non-Qualified Stock Option will be exercisable no more than 30 days after the exercise
of the Option first would no longer violate applicable securities laws. Subject to this Section 3.2(c), and Sections 3.3(e), and 2.6, Options may be
exercised at such times, in such amounts and subject to such restrictions as will be determined by the Committee, in its discretion.

 
(d)           Unless otherwise determined by the Committee and set forth in the Award Agreement referred to in Section 2.4 or an amendment thereto, following

a Participant’s Termination for any reason, such Participant must exercise any outstanding Option, if at all, within one year from the date of
Termination.

 
Section 3.3           Special Provisions Applicable to ISOs. Notwithstanding any other provision of this Article 3, the following special provisions will

apply to any award of Incentive Stock Options:
 
(a)            The Committee will not award an Incentive Stock Option under this Plan if it would cause the aggregate Fair Market Value of Stock with respect to

which Incentive Stock Options are exercisable by the Participant for the first time during a calendar year (under all plans of the Corporation and its
Affiliates) to exceed $100,000.

 
(b)           If the Employee to whom the Incentive Stock Option is granted is a Ten Percent Owner of the Corporation, then: (A) the Exercise Price for each

share subject to an Option will be at least one hundred ten percent (110%) of the Fair Market Value of the Stock on the Award Date; and (B) the



Option will expire upon the earlier of (i) the time specified by the Committee in the Award Agreement, or (ii) the fifth anniversary of the Award
Date.

 
(c)            No Option that is intended to be an Incentive Stock Option may be granted under the Plan until the Corporation’s stockholders approve the Plan. If

such stockholder approval is not obtained within 12 months after the Board’s adoption of the Plan, then no Options may be granted under the Plan
that are intended to be Incentive Stock Options.

 
(d)           The maximum number of shares of Stock with respect to which any one Participant may be granted Options that are intended to be Incentive Stock

Options in any one calendar year will be 100,000, subject to adjustment as set forth in Section 2.5.
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(e)            An Incentive Stock Option must be exercised, if at all, within three months after the Participant’s Termination for a reason other than death or

becoming a Disabled Participant, and within twelve months after the Participant’s Termination for death or becoming a Disabled Participant;
provided that, an Option that is intended to be an Incentive Stock Option may be exercised more than three months, but not more than twelve
months, after the Participant’s Termination for a reason other than death or becoming a Disabled Participant, in which case the Option will be a
Nonqualified Stock Option.

 
(f)              For purposes of this Section, “Ten Percent Owner” means an individual who, at the time an Option is granted under this Plan, owns stock

possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the Corporation or any Affiliate. For purposes
of this Section 3.3(f), a Participant will be considered as owning (i) not only shares of the Stock owned individually, but also all shares that are at
the time owned, directly or indirectly, by or for the spouse, ancestors, lineal descendants and brothers and sisters (whether by the whole or half
blood) of such individual and (ii) proportionately any shares of Stock owned, directly or indirectly, by or for any corporation, partnership, estate or
trust in which such individual will be a stockholder, partner or beneficiary.

 
ARTICLE 4

PERFORMANCE UNITS
 

Section 4.1           Performance Period and Objectives. The Committee will have authority, in its discretion, to award Performance Units to Eligible
Individuals. The Committee will determine a performance period (the “Performance Period”) of one or more years and will determine the Performance Goals
for grants of Performance Units. Performance Goals may vary from Participant to Participant. Performance Periods may overlap and Participants may
participate simultaneously with respect to Performance Units for which different Performance Periods are prescribed.

 
Section 4.2           Eligibility. At the beginning of a Performance Period, the Committee will determine for each Participant or group of Participants

eligible for Performance Units with respect to that Performance Period the range of dollar values, if any, which may be fixed or may vary in accordance with
such performance or other criteria specified by the Committee, which will be paid to a Participant as an Award if the relevant Performance Goals for the
Performance Period are met.

 
Section 4.3           Significant Event. If during the course of a Performance Period there will occur a significant event or events (a “Significant Event”)

as determined by the Committee, including, but not limited to, a reorganization of the Corporation or a Change in Control, which the Committee expects to
have a substantial effect on a Performance Goal during such period, the Committee may revise such objective.

 
Section 4.4           Termination. If a Participant terminates Service with the Corporation or any of its Affiliates during a Performance Period because of

death or becoming a Disabled Participant, as determined by the Committee, that Participant will be entitled to payment in settlement of each Performance
Unit for which the Performance Period was prescribed (i) based upon the Performance Goals satisfied at the end of such period; and (ii) prorated for the
portion of the Performance Period during which the Participant was in Service with the Corporation or any of its Affiliates; provided, however, the Committee
may provide for an earlier payment in settlement of such Performance Unit in such amount or amounts and under such terms and conditions as the Committee
deems appropriate or desirable with the consent of the Participant. If a Participant terminates Service with the Corporation or any of its Affiliates during a
Performance Period for any other reason, the Participant will not be entitled to any payment with respect to that Performance Period unless the Committee
will otherwise determine.
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Section 4.5           Award. Each Performance Unit will be paid in cash either as a lump sum payment or in annual installments, as the Committee will

determine at the time of grant of the Performance Unit or otherwise, commencing as soon as practicable after the end of the relevant Performance Period.
 
Section 4.6           Section 409A. If required, Performance Units granted under this Article 4 will be subject to and conform to the requirements of Code

Section 409A.
 

ARTICLE 5
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

 
Section 5.1           Award. Subject to the terms and provisions of the Plan, the Committee may grant, at any time and from time to time, Restricted Stock

or Restricted Stock Units to any Eligible Individual in the number and form, and subject to such restrictions on transferability and other restrictions as the
Committee may determine in its discretion, including without limitation the achievement of Performance Goals. Restricted Stock also may be received by a
Participant as the result of an exercise of an Option, when such award has not vested. Restricted Stock and RSUs will be subject to a restriction period (after
which restrictions will lapse), which means a period commencing on the Award Date and ending on such date or upon the achievement of such Performance
Goals or other criteria as the Committee will determine (the “Restriction Period”). The Committee may provide for the lapse of restrictions in installments
where it deems appropriate.

 



Section 5.2           Restriction Period. Except as otherwise provided in this Article 5, no shares of Restricted Stock received by a Participant will be
sold, exchanged, transferred, pledged, hypothecated, or otherwise disposed of during the Restriction Period. Except as otherwise provided in the Award
Agreement, the Restriction Period for any recipient of Restricted Stock or RSUs will expire and all restrictions on shares of Restricted Stock will lapse upon a
Participant’s Death or becoming a Disabled Participant.

 
Section 5.3           Termination. Except as otherwise provided in Section 5.2 above, if a Participant’s Termination occurs before the expiration of the

Restriction Period, all shares of Restricted Stock still subject to restriction, will be forfeited by the recipient, unless the Committee otherwise determines, and
will be reacquired by the Corporation. In the case of Restricted Stock purchased through the exercise of an Option, the Corporation will refund the Exercise
Price paid on the exercise of the Option. Such forfeited shares of Restricted Stock will again become available for award under the Plan.

 
Section 5.4           Exchange of Shares. Nothing in this Article 5 will preclude a recipient of Restricted Stock from exchanging any shares of Restricted

Stock subject to the restrictions contained herein for any other shares of Stock that are similarly restricted.
 
Section 5.5           Dividend Equivalents. Any Award of Restricted Stock under the Plan may earn, in the discretion of the Committee and if the shares

are unissued, Dividend Equivalents. In respect of any such Award that is outstanding on a dividend record date for Stock, the Participant may be credited with
an amount equal to the cash or stock dividends or other distributions that would have been paid on the shares of Stock covered by such Award had such
covered shares been issued and outstanding on such dividend record date. The Committee will establish such rules and procedures governing the crediting of
Dividend Equivalents, including the timing, form of payment and payment contingencies of such Dividend Equivalents, as it deems are appropriate or
necessary.

 
Section 5.6           Deferral of Restricted Stock. If the applicable Award Agreement so provides, a Participant may elect, in accordance with such

procedures as the Committee may specify from time to time, to defer the delivery of such Restricted Stock and, if the deferral election so specifies, of the
Dividend Equivalents with respect thereto, until the date or dates specified in such election. Any deferral under this Section must comply with the provisions
of Code Section 409A. Deferred Restricted Stock will not be
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issued until the date or dates that it is to be delivered to the Participant in accordance with his or her deferral election, at which time certificates evidencing
Stock will be delivered to the Participant (unless such Deferred Restricted Stock has previously been forfeited pursuant to Section 5.3). From the Award Date
of Deferred Restricted Stock through the earlier of (i) the date such Deferred Restricted Stock is forfeited, and (ii) the date certificates evidencing such
Deferred Restricted Stock are delivered to the Participant, the Participant will be entitled to receive Dividend Equivalents with respect thereto, but will have
none of the rights of a stockholder with respect to such shares; provided, that if the deferral election made with respect to such Deferred Restricted Stock
specifies that the Dividend Equivalents will be deferred, the Dividend Equivalents will not be paid until the date or dates specified in such deferral election.

 
ARTICLE 6

STOCK APPRECIATION RIGHTS
 

Section 6.1           Grant of Stock Appreciation Rights. The Committee will have the authority, in its discretion, to grant Stock Appreciation Rights to
Participants at any time and from time to time. Within the limits of Article 2 and this Article 6, the Committee will have sole discretion to determine the
number of SARs granted to each Participant and, consistent with the provisions of the Plan, to determine the terms and conditions pertaining to SARs. The
Committee may grant Freestanding SARs, Tandem SARs or any combination of the two, as specified in the Award Agreement. Stock Appreciation Rights
granted in conjunction with a Non-Qualified Stock Option may be granted either at the time such Non-Qualified Stock Option is granted or at any time
thereafter during the term of such Non-Qualified Stock Option. Stock Appreciation Rights granted in conjunction with an Incentive Stock Option may only be
granted at the time such Incentive Stock Option is granted.

 
The Exercise Price of a Freestanding SAR will equal the Fair Market Value of a share of Stock on the Award Date of the SAR. If a Tandem SAR is

granted after the grant of the related Option, or if an Option is granted after the grant of the Tandem SAR, the later granted Award will have the same Exercise
Price as the earlier granted Award, but the Exercise Price for the later granted Award may be less than the Fair Market Value of the Stock at the time of such
grant. SARs may be subject to Code Section 409A.

 
Section 6.2           Exercise of Tandem SARs. Tandem SARs may be exercised for all or part of the shares subject to the related Option, upon the

surrender of the right to exercise the equivalent portion of the related Option. A Tandem SAR may be exercised only with respect to the shares for which its
related Option is then exercisable.

 
Section 6.3           Exercise of Freestanding SARs. Freestanding SARs may be exercised upon whatever terms and conditions the Committee, in its sole

discretion, imposes, and sets forth in the Award Agreement.
 
Section 6.4           Term of SARs. The Committee will determine the term of an SAR, in its sole discretion, which it will set forth in the Award

Agreement. The term of an SAR may not exceed ten years.
 
Section 6.5           Payment of SAR Amount. Upon exercise of an SAR, a Participant will be entitled to receive payment from the Corporation in an

amount determined by multiplying:
 
(a)            the excess (or some portion of the excess as determined at the time of the grant by the Committee) if any, of the Fair Market Value of a share on the

date of exercise of the SAR over the Exercise Price specified in the Award Agreement; by
 
(b)           the number of shares of Stock as to which the SAR is exercised.
 
The Committee will set forth in the Award Agreement whether the payment upon SAR exercise will be made in cash, in shares of Stock of equivalent

Fair Market Value or in some combination of the two.
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ARTICLE 7

CERTIFICATES FOR AWARDS OF STOCK
 

Section 7.1           Stock Certificates. Except as otherwise provided in this Section 7.1, each Participant entitled to receive shares of Stock under the
Plan will be issued a certificate for such shares. Such certificate will be registered in the name of the Participant and will bear an appropriate legend reciting
the terms, conditions and restrictions, if any, applicable to the Stock and will be subject to appropriate stop-transfer orders. To the extent that the Plan
provides for issuance of stock certificates to reflect the issuance of shares of Stock, the issuance may be effected on a non-certificated basis, to the extent not
prohibited by applicable law or the applicable rules of any stock exchange. If the issuance of shares under the Plan is effected on a non-certificated basis, the
issuance of shares to a Participant will be reflected by crediting (by means of a book entry) the applicable number of shares of Stock to an account maintained
by the Corporation in the name of such Participant, which account may be an account maintained by the Corporation for such Participant under any dividend
reinvestment program offered by the Corporation. The Committee may require, under such terms and conditions as it deems appropriate or desirable, that the
certificates for Restricted Stock delivered under the Plan be held in custody by a bank or other institution, or that the Corporation may itself hold such shares
in custody until the Restriction Period expires or until restrictions thereon otherwise lapse, and may require, as a condition of any receipt of Restricted Stock,
that the recipient will have delivered a stock power endorsed in blank relating to the Restricted Stock. Certificates for shares of unrestricted Stock may be
delivered to the Participant after, and only after, the Restricted Period will have expired without forfeiture in respect of such shares of Restricted Stock.

 
Section 7.2           Compliance With Laws and Regulations. The Corporation will not be required to issue or deliver any certificates for shares of

Stock, or to effect the issuance of any non-certificated shares as provided in Section 7.1, prior to (a) the listing of such shares on any stock exchange or
quotation system on which the Stock may then be listed; and (b) the completion of any registration or qualification of such shares under any Federal or state
law, or any ruling or regulation of any government body which the Corporation will, in its sole discretion, determine to be necessary or advisable.

 
Section 7.3           Restrictions. All certificates for shares of Stock delivered under the Plan (and all non-certificated shares credited to a Participant’s

account as provided in Section 7.1) also will be subject to such stop-transfer orders and other restrictions as the Committee may deem advisable under the
rules, regulations and other requirements of the Securities and Exchange Commission, any stock exchange or quotation system upon which the Stock is then
listed and any applicable Federal or state securities laws; and the Committee may cause a legend or legends to be placed on any such certificates to make
appropriate reference to such restrictions. The foregoing provisions of this Section 7.3 will not be effective if and to the extent that the shares of Stock
delivered under the Plan are covered by an effective and current registration statement under the Securities Act of 1933, or if and so long as the Committee
determines that application of such provisions is no longer required or desirable. In making such determination, the Committee may rely upon an opinion of
counsel for the Corporation.

 
Section 7.4           Rights of Stockholders. Except for the restrictions on Restricted Stock under Article 5, each Participant who receives an award of

Stock will have all of the rights of a stockholder with respect to such shares, including the right to vote the shares and receive dividends and other
distributions. No Participant awarded an Option, a Stock Appreciation Right, a Performance Unit or an RSU will have any right as a stockholder with respect
to any shares subject to such Award prior to the date of issuance to him or her of a certificate or certificates for such shares, or if applicable, the crediting of
non-certificated shares to an account maintained by the Corporation in the name of such Participant.
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ARTICLE 8
NORMAL OR EARLY RETIREMENT

 
At the time of any Awards, the Committee, in its sole discretion, may add such provisions, including, but not limited to, provisions for fully or partial

vesting and lapse of restrictions, to Participants’ Awards relating to an Employee’s normal or early retirement, which the Committee shall define.
 

ARTICLE 9
CHANGE IN CONTROL

 
The Committee will have the discretion to provide in applicable Award Agreements that, in the event of a Change in Control or Significant Event, the

following provisions will apply:
 
(a)            Each outstanding Option will immediately become vested and exercisable in full;
 
(b)           The restrictions on each share of Restricted Stock, RSU, or Performance Unit will lapse; and
 
(c)            Each outstanding SAR will immediately become vested and exercisable in full;
 

provided that, full vesting of all outstanding Awards will occur upon consummation of a Change in Control unless the Corporation is the surviving entity and
any adjustments reasonably necessary to preserve the value of the Participant’s outstanding Awards have been made, or the Corporation’s successor at the
time of the Change in Control irrevocably assumes the Corporation’s obligations under this Plan or replaces each Participant’s outstanding Award with an
award of equal or greater value and having terms and conditions no less favorable to the Participant than those applicable to the Participant’s Award
immediately prior to the Change in Control.
 

In the event of a Change in Control or Significant Event, the Committee will have the discretion to provide for (a) the termination of any or all
outstanding Options and SARs as of the effective date of such Change in Control or Significant Event and/or (b) the settlement and termination of any or all
outstanding Options and SARs for consideration equal to the consideration paid to holders of Stock (in their capacity as such) in such Change in Control or
Significant Event over the Exercise Price for such Option or SAR being settled and terminated (and, if the Exercise Price exceeds such price per share, at no
consideration); provided, that, no Option or SAR will be terminated (without the consent of the Participant) pursuant to clause (a) foregoing prior to the
expiration of the later of (x) twenty (20) days following the date on which the Participant received written notice of the Change in Control or Significant
Event and (y) the date of consummation of such Change in Control or Significant Event.

 



ARTICLE 10
MISCELLANEOUS

 
Section 10.1                Effect of the Plan on the Rights of Employees and Employer. Neither the adoption of the Plan nor any action of the Board or

the Committee pursuant to the Plan will be deemed to give any Eligible Individual any right to be granted an Award under the Plan and nothing in the Plan, in
any Award granted under the Plan or in any Award Agreement will confer any right to any Participant to continue in the employment of the Corporation or
any Affiliate or to continue to be retained to provide Services to the Corporation or any Affiliate as a Director, or Consultant or interfere in any way with the
rights of the Corporation or any Affiliate to terminate a Participant’s Service at any time.

 
Section 10.2                Amendment. The Board specifically reserves the right to alter and amend the Plan at any time and from time to time and the right

to revoke or terminate the Plan or to suspend the granting of Awards pursuant to the Plan; provided always that no such revocation, termination, alteration or
suspension of any Award will terminate any outstanding Award theretofore granted under the Plan, unless there is a liquidation or a dissolution of the
Corporation; and provided further that no such
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alteration or amendment of the Plan will, without prior stockholder approval (i) increase the total number of shares which may be issued or delivered under
the Plan; (ii) make any changes in the class of Eligible Individuals; (iii) extend the period set forth in the Plan during which Awards may be granted; or
(iv) make any changes that require stockholder approval under the rules and regulations of any securities exchange or market on which the Stock is traded. No
alteration, amendment, revocation, or termination of the Plan or suspension of any Award will adversely affect, without the written consent of the holder of an
Award theretofore granted under the Plan, the rights of such holder with respect to such Award. The Committee may not amend any Award to extend the
exercise period beyond a date that is later than the earlier of the latest date upon which the Award could have expired by its original terms under any
circumstances or the tenth anniversary of the original date of grant of the Award, or otherwise cause the Award to become subject to Code Section 409A.
However, if the exercise period of an Option is extended at a time when the Exercise Price of the Option equals or exceeds the Fair Market Value of the Stock
that could be purchased (in the case of an Option) or the Fair Market Value of the Stock used to determine the payment to the Participant (in the case of a
Stock Appreciation Right), it is not an extension of the original Award.

 
Section 10.3                Effective Date and Duration of Plan. The Plan will be effective as of September 18, 2007 (the “Effective Date”), the date of its

adoption by the Board, provided that the stockholders of the Corporation thereafter approve it at a duly held stockholders’ meeting. If the Plan is not so
approved by stockholders, the Plan (and any Award granted under the Plan) will be null, void and of no force or effect. If so approved, the Plan will remain in
effect until the earliest of the date (i) all shares authorized to be issued or transferred hereunder have been issued or transferred (ii) the Plan is terminated by
the Board of Directors, or (iii) the tenth anniversary of the Effective Date, and will continue in effect thereafter with respect to any Awards outstanding at the
time of such termination. In no event will an Incentive Stock Option be granted under the Plan more than ten (10) years from the date the Plan is adopted by
the Board, or the date the Plan is approved by the Corporation’s stockholders, whichever is earlier, unless within such ten year period stockholders approve an
increase in the number of shares available for grants under the Plan, in which case more than ten (10) years from the last date on which the stockholders so
approve any such increase.

 
Section 10.4                Unfunded Status of Plan. The Plan will be unfunded. The Corporation will not be required to establish any special or separate

fund nor to make any other segregation of assets to assume the payment of any benefits under the Plan. With respect to any payments not yet made to a
Participant pursuant to an Award, nothing contained in the Plan or any Award will give any such Participant any rights that are greater than those of a general
unsecured creditor of the Corporation; provided, however, that the Committee may authorize the creation of trusts or make other arrangements to meet the
Corporation’s obligations under the Plan to deliver cash, shares or other property pursuant to any Award, which trusts or other arrangements will be consistent
with the “unfunded” status of the Plan unless the Committee otherwise determines. Any provision of this Plan that becomes subject to Code Section 409A,
will be interpreted and applied consistent with that Section.

 
Section 10.5                Employee Status. For purposes of determining questions of Termination and exercise of an Option or Stock Appreciation Right

after a Participant’s Termination, a leave of absence for military service, illness, short-term disability or other reasons approved by a duly authorized officer of
the Corporation will not be treated as Termination or interruption of Service; provided, however, that, with respect to an Incentive Stock Option, if such leave
of absence exceeds ninety (90) days, such Option will be deemed a Non-Qualified Stock Option unless the Eligible Individual’s right to reemployment with
the Corporation or a Affiliate following such leave of absence is guaranteed by statute or by contract.

 
Notwithstanding anything in the Plan to the contrary, the Committee, in its sole discretion, reserves the right to designate a Participant’s leave of absence

longer than ninety (90) consecutive days, other than for illness or short-term disability, as “Personal Leave,” provided that military leaves and approved
family or medical leaves will not be considered Personal Leave. A Participant’s unvested Awards will remain
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unvested during a Personal Leave and the time spent on a Personal Leave will not count towards the vesting of such Awards. A Participant’s vested Options
or SARs that may be exercised will remain exercisable upon commencement of Personal Leave until the earlier of (i) a period of one year from the date of
commencement of such Personal Leave; or (ii) the remaining exercise period of such Options.

 
Section 10.6                Tax Withholding. Whenever the Corporation proposes or is required to distribute Stock under the Plan, the Corporation may

require the recipient to remit to the Corporation an amount sufficient to satisfy any Federal, state and local tax withholding requirements prior to the delivery
of any certificate for such shares or, in the discretion of the Committee, the Corporation may withhold from the shares to be delivered the minimum number
of shares sufficient to satisfy all or a portion of such tax withholding requirements. Whenever under the Plan payments are to be made in cash, such payments
may be net of an amount sufficient to satisfy any Federal, state and local tax withholding requirements.

 
Any Award may provide that the Participant may elect, in accordance with any conditions set forth in such Award, to pay any withholding taxes in shares

of Stock; provided that, the Participant, by accepting the Award will be deemed to instruct and authorize the Corporation or its delegatee for such purpose to
sell on his or her behalf a whole number of shares of Stock from those shares of Stock issuable to the Participant in payment of vested shares of Restricted



Stock or units as the Corporation or its delegatee determines to be appropriate to generate cash proceeds sufficient to satisfy the minimum tax withholding
obligation. This direction and authorization is intended to comply with the requirements of Rule 10b5-1(c)(1)(i)(B) under the Exchange Act, and to be
interpreted to comply with the requirements of Rule 10b5-1(c). Such shares will be sold on the day the Restricted Stock or units become vested, which is the
date the tax-withholding obligation arises, or as soon thereafter as practicable. The Participant will be responsible for all brokerage fees and other costs of
sale, and the Participant will agree to indemnify and hold the Corporation harmless from any losses, costs, damages, or expenses relating to any such sale. To
the extent the proceeds of such sale exceed the Participant’s minimum tax withholding obligation (e.g., because of the need to sell whole shares), the
Corporation or its delegatee will pay such excess in cash to the Participant through payroll as soon as practicable. The Corporation is under no obligation to
arrange for such sale at any particular price. The Participant agrees to pay to the Corporation as soon as practicable, including through additional payroll
withholding, any amount of the tax withholding obligation that is not satisfied by the sale of shares described above.

 
Section 10.7                Benefits. Amounts received under the Plan are not to be taken into account for purposes of computing benefits under other plans.
 
Section 10.8                Successors and Assigns. The terms of the Plan will be binding upon the Corporation and its successors and assigns.
 
Section 10.9                Headings. Captions preceding the sections hereof are inserted solely as a matter of convenience and in no way define or limit the

scope or intent of any provision hereof.
 
Section 10.10              Federal and State Laws, Rules and Regulations. The Plan and the grant of Awards will be subject to all applicable federal and

state laws, rules, and regulations and to such approval by any government or regulatory agency as may be required.
 
Section 10.11              Governing Law. To the extent not preempted by federal law, this Plan, any Award Agreement, and documents evidencing Awards

or rights relating to Awards will be construed, administered and governed in all respects under and by the laws of the State of Illinois, without giving effect to
its conflict of laws principles. If any provision of this Plan will be held by a court of competent jurisdiction to be invalid or unenforceable, the remaining
provisions hereof will continue to be fully effective. The jurisdiction and venue for any disputes arising under, or any action brought to enforce (or otherwise
relating to), this Plan will be exclusively in the courts in the State of Illinois, County of Cook, including the Federal Courts located therein (should Federal
jurisdiction exist).
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Section 10.12              Beneficiary Designation. Each Participant may name, from time to time, any beneficiary or beneficiaries (who may be named

contingently or successively) to whom any benefit under the Plan is to be paid in case the Participant should die or become a Disabled Participant before
receiving any or all of his or her Plan benefits. Each beneficiary designation will revoke all prior designations by the same Participant, must be in a form
prescribed by the Committee, and must be made during the Participant’s lifetime. If the Participant’s designated beneficiary predeceases the Participant or no
beneficiary has been designated, benefits remaining unpaid at the Participant’s death will be paid to the Participant’s estate or other entity described in the
Participant’s Award Agreement.

 
Section 10.13              Restrictive Covenants. An Award Agreement may provide that, notwithstanding any other provision of this Plan to the contrary,

if the Participant breaches the non-compete, non-solicitation, non-disclosure or other restrictive covenants of the Award Agreement, whether during or after
Termination, in addition to any other penalties or restrictions that may apply under any employment agreement, state law, or otherwise, the Participant will
forfeit:

 
(a)            any and all Awards granted to him or her under the Plan, including Awards that have become vested and exercisable; and/or
 
(b)           the profit the Participant has realized on the exercise of any Options, which is the difference between the Options’ Exercise Price and the Fair

Market Value of any Option the Participant exercised after terminating Service and within the six month period immediately preceding the
Participant’s termination of Service (the Participant may be required to repay such difference to the Corporation).

 
Section 10.14              Indemnification. Each person who is or has been a member of the Committee or the Board, and any individual or individuals to

whom the Committee has delegated authority under Article 2 of the Plan, will be indemnified and held harmless by the Corporation and its Affiliates from
and against any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or as a result of any claim,
action, suit or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken, or failure to act, under the
Plan to the extent permitted by State law. Each such person will also be indemnified and held harmless by the Corporation and its Affiliates from and against
any and all amounts paid by him or her in a settlement approved by the Corporation, or paid by him or her in satisfaction of any judgment, of or in a claim,
action, suit or proceeding against him or her and described in the previous sentence, so long as he or she gives the Corporation an opportunity, at its own
expense, to handle and defend the claim, action, suit or proceeding before he or she undertakes to handle and defend it. The foregoing right of indemnification
will not be exclusive of any other rights of indemnification to which a person who is or has been a member of the Committee or the Board may be entitled
under the Corporation’s Articles of Incorporation or By-Laws, as a matter of law, or otherwise, or any power that the Corporation may have to indemnify him
or her or hold him or her harmless.

 
Section 10.15              Notice. Any notice or other communication required or permitted under the Plan must be in writing and must be delivered

personally, sent by certified, registered, or express mail, or sent by overnight courier, at the sender’s expense. Notice will be deemed given (i) when delivered
personally or, (ii) if mailed, three days after the date of deposit in the United States mail or, (iii) if sent by overnight courier, on the regular business day
following the date sent. Notice to the Participant should be sent to the address set forth on the Corporation’s records. Either party may change the address to
which the other party must give notice under this Section by giving the other party written notice of such change, in accordance with the procedures described
above.

 
Section 10.16              Awards Not Transferable. Except as otherwise provided by the Committee, Awards under the Plan are not transferable other

than to a beneficiary designated by the Participant in the event of a Participant’s death, or by will or the laws of descent and distribution. An Award
Agreement for a
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grant of Non-Qualified Stock Options may permit or may be amended to permit the Participant who received the Option, at any time prior to the Participant’s
death, to assign all or any portion of the Option granted to him or her to (a) the Participant’s spouse or lineal descendants; (b) the trustee of a trust for the
primary benefit of the Participant, the Participant’s spouse or lineal descendants, or any combination thereof; (c) a partnership of which the Participant, the
Participant’s spouse and/or lineal descendants are the only partners; (d) custodianships for lineal descendants under the Uniform Transfers to Minors Act or
any other similar statute; or (e) upon the termination of a trust by the custodian or trustee thereof, or the dissolution or other termination of the family
partnership or the termination of a custodianship under the Uniform Transfers to Minors Act or other similar statute, to the person or persons who, in
accordance with the terms of such trust, partnership or custodianship are entitled to receive Options held in trust, partnership or custody. In such event, the
spouse, lineal descendant, trustee, partnership or custodianship will be entitled to all of the Participant’s rights with respect to the assigned portion of such
Option, and such portion of the Option will continue to be subject to all of the terms, conditions and restrictions applicable to the Option, as set forth herein
and in the related option agreement. Any such assignment will be permitted only if: (x) the Participant does not receive any consideration therefor; and (y) the
applicable Award Agreement expressly permits the assignment. The Committee’s approval of an Award Agreement with assignment rights will not require the
Committee to include such assignment rights in an Award Agreement with any other Participant. Any such assignment will be evidenced by an appropriate
written document executed by the Participant, and the Participant will deliver a copy thereof to the Committee on or prior to the effective date of the
assignment. An assignee or transferee of an Option must sign an agreement with the Corporation to be bound by the terms of the applicable Award
Agreement.

 
Except as otherwise provided in a Participant’s Award Agreement, no Option, SAR, RSU, Restricted Stock or Performance Unit granted under the Plan

may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution, or pursuant
to a domestic relations order (as defined in Code Section 414(p)). The Committee may require, in its discretion, a Participant’s guardian or legal
representative to supply it with the evidence the Committee deems necessary to establish the authority of the guardian or legal representative to act on behalf
of the Participant.

 
Section 10.17              Awards to Foreign Nationals and Employees Outside the United States. To the extent the Committee deems it necessary,

appropriate or desirable to comply with foreign law or practice and to further the purposes of this Plan, the Committee may, without amending the Plan,
(i) establish rules applicable to Awards granted to Participants who are foreign nationals, are employed outside the United States, or both, including rules that
differ from those set forth in this Plan, and (ii) grant Awards to such Participants in accordance with those rules.

 
Section 10.18              Compliance With Code Section 409A. Notwithstanding any provision of this Plan to the contrary, all Awards made under this

Plan are intended to be exempt from or, in the alternative, comply with Code Section 409A and the interpretive guidance thereunder, including the exceptions
for stock rights and short-term deferrals. The Plan will be construed and interpreted in accordance with such intent.
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Exhibit 23.1

 
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated March 14, 2008, relating to the financial
statements and financial statement schedule of Great Lakes Dredge & Dock Corporation, and the effectiveness of Great Lakes Dredge & Dock Corporation’s
internal control over financial reporting, appearing in the Annual Report on Form 10-K of Great Lakes Dredge & Dock Corporation for the year ended
December 31, 2007.
 
/s/ Deloitte & Touche LLP
 
Chicago, Illinois
April 2, 2008
 



 
Exhibit  23.2

 
CONSENT OF REGISTERED INDEPENDENT PUBLIC ACCOUNTING FIRM

 
 

We consent to the incorporation by reference in this registration statement of Great Lakes Dredge & Dock Corporation (the “Company”) on Form S-8 of our
report dated February 1, 2008, on our audits of the consolidated financial statements of Amboy Aggregates (A Joint Venture) and Subsidiary as of
December 31, 2007 and 2006, and for the years ended December 31, 2007, 2006, and 2005, which report is included in the Company’s Annual Report on
Form 10-K.
 

 

 

 /s/ J.H. Cohn LLP
   
Roseland, New Jersey

 

 

April 2, 2008
 

 

 
 


