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One Church Street
Suite 201
Rockville, MD 20850
301-315-0027
fax 301-315-0064
www.arganinc.com

May 6, 2015

Dear Fellow Argan, Inc. Stockholder:

You are cordially invited to attend our 2015 Annual Meeting of Stockholders to be held on Wednesday, June 24,

2015, at 11:00 a.m. local time, in the Jefferson Room of the Hilton Washington, DC/Rockville Hotel and Executive
Meeting Center, located at 1750 Rockville Pike, Rockville, Maryland 20852-1699. The matters to be acted upon at the
meeting are described in detail in the accompanying notice of annual meeting of stockholders and proxy statement.

We are pleased to be using the Securities and Exchange Commission rule that allows companies to furnish proxy
materials to their stockholders primarily over the Internet. We believe that this process should expedite stockholders
receipt of proxy materials, lower the costs of the annual meeting and also help to conserve natural resources by
reducing the use of paper. On or about May 15, 2015, we will mail our stockholders a Notice of Internet Availability

of Proxy Materials (the Notice ) containing instructions on how to access our 2015 Proxy Statement and 2015 Annual
Report and how to vote online. The Notice also includes instructions on how to request a paper copy of the proxy
materials, including the notice of annual meeting, proxy statement, annual report and proxy card.

Whether or not you plan to attend the meeting, your vote is important and we encourage you to review our proxy
materials and promptly cast your vote using the instructions provided in the Notice. You may vote your shares over
the Internet or via a toll-free telephone number. Alternatively, if you requested or received a paper copy of the proxy
materials by mail, you may vote over the Internet, you may vote by telephone, or you may sign, date and mail the
proxy card in the envelope provided. Instructions regarding the three methods of voting are contained in the Notice
and proxy card.

As described in the accompanying proxy statement, the Company s Board of Directors has approved the matters

included in the proposals presented there, and believes that they are fair to, and in the best interests of, the Company s
stockholders. Thank you for your continued support of Argan, Inc. and I look forward to seeing you on June 24th.

Very truly yours,

Rainer H. Bosselmann
Chief Executive Officer
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Argan, Inc.
One Church Street, Suite 201
Rockyville, Maryland 20850
Notice of
Annual Meeting of Stockholders
to Be Held Wednesday, June 24, 2015
To Our Stockholders:

Our 2015 Annual Meeting of Stockholders (the Annual Meeting ) will be held on June 24, 2015 at 11:00 a.m., local
time, in the Jefferson Room of the Hilton Washington, DC/Rockville Hotel and Executive Meeting Center, located at
1750 Rockville Pike, Rockville, Maryland 20852-1699, for the following purposes:

1. To elect nine directors to our Board of Directors, each to serve until our 2016 Annual Meeting of
Stockholders and until his/her successor has been elected and qualified or until his/her earlier resignation,
death or removal;

2. To approve the amendment of the Company s 2011 Stock Plan (the Stock Plan ) in order to increase the total
number of shares of the Company s common stock reserved for issuance under the Stock Plan from
1,250,000 shares to 2,000,000 shares;

3. To hold a non-binding advisory vote on our executive compensation (the say-on-pay vote);

4. To ratify the appointment of Grant Thornton LLP as our independent registered public accountants for the
fiscal year ending January 31, 2016; and

5. To transact any other business that may properly come before the 2015 Annual Meeting of Stockholders or
any adjournment or postponement of the meeting.
These items of business are more fully described in the accompanying proxy statement. Only stockholders of record at
the close of business on May 5, 2015 are entitled to notice of and to vote at the Annual Meeting or any adjournment or
postponement of the Annual Meeting.

Your vote is important. Whether or not you plan to attend the Annual Meeting in person, please cast your vote via
either the Internet, telephone or mail before the Annual Meeting so that your shares will be represented at the Annual
Meeting.



Edgar Filing: ARGAN INC - Form DEF 14A

BY ORDER OF THE BOARD OF
DIRECTORS,

Cynthia A. Flanders
Corporate Secretary

Rockville, Maryland

May 6, 2015
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Argan, Inc.

One Church Street, Suite 201
Rockyville, Maryland 20850
Proxy Statement
May 6, 2015

The accompanying proxy is solicited on behalf of the Board of Directors of Argan, Inc., a Delaware corporation

(referred to herein as Argan orthe Company ), for use at the 2015 Annual Meeting of Stockholders (the Annual
Meeting ) to be held on June 24, 2015, at 11:00 a.m., local time, in the Jefferson Room of the Hilton Washington,
DC/Rockville Hotel and Executive Meeting Center, located at 1750 Rockville Pike, Rockville, Maryland 20852-1699.
This proxy statement for 2015 (the Proxy Statement ) and the accompanying proxy card are being mailed starting on or
about May 15, 2015 to stockholders of record on May 5, 2015. Our Annual Report on Form 10-K for the fiscal year
ended January 31, 2015 (the Annual Report ) is enclosed with the Proxy Statement. At the Annual Meeting,
stockholders will be asked to consider and vote upon the following four matters, and to transact any other business

that may properly come before the Annual Meeting.

1. The election of nine directors to our Board of Directors, each to serve until our 2016 Annual Meeting of
Stockholders and until his/her successor has been elected and qualified or until his/her earlier resignation,
death or removal;

2. The approval of the amendment of the Company s 2011 Stock Plan (the Stock Plan ) in order to increase the
total number of shares of the Company s common stock reserved for issuance under the Stock Plan from
1,250,000 shares to 2,000,000 shares;

3. The non-binding advisory approval of our executive compensation as described in this Proxy Statement (the
say-on-pay vote); and

4. The ratification of the appointment of Grant Thornton LLP as our independent registered public
accountants for the fiscal year ending January 31, 2016.

If a proxy is properly executed and returned to the Company via either the Internet, telephone or mail in time for the
Annual Meeting and is not revoked prior to the time it is exercised, the shares represented by the proxy will be voted
in accordance with the directions specified therein for the matters listed on the proxy card. Unless the proxy specifies
that it is to be voted against or is an abstention on a listed matter, proxies will be voted FOR the election to our Board
of Directors of each of the nine nominees identified in Proposal 1; FOR Proposals 2, 3 and 4; and otherwise in the
discretion of the proxy holders as to any other matter that may be properly brought before the Annual Meeting.

INFORMATION CONCERNING VOTING AND PROXY SOLICITATION

Internet Availability of Proxy Materials
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As permitted by rules of the Securities and Exchange Commission (the SEC ), we are making our Proxy Statement and
Annual Report available to our stockholders primarily via the Internet, rather than mailing printed copies of these
materials to each stockholder. We believe that this process will expedite stockholders receipt of proxy materials, lower
the costs of the Annual Meeting and help to conserve natural resources.

On or about May 15, 2015, we will begin mailing to each stockholder (other than those who previously requested
electronic delivery of all materials or previously elected to receive delivery of a paper copy of the proxy materials) a
Notice of Internet Availability of Proxy Materials (the Notice ) containing instructions on how to access and review the
proxy materials on the Internet, including our Proxy Statement and Annual Report for the current year, and how to

access an electronic proxy card to vote on the Internet or by telephone. The Notice will also contain instructions on

how to receive a paper copy of the proxy materials. If you receive a Notice by mail, you will not receive a printed

copy of the proxy materials unless you request one. If you receive a Notice by mail and would like to receive a printed
copy of our proxy materials, please follow the instructions included in the Notice.
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If the shares you own are held in street name by a bank or brokerage firm, they may provide you with a Notice.
Follow the instructions on that Notice to access our proxy materials and vote online, or to request a paper copy of our
proxy materials. If you received these materials in paper form, the materials should include a voting instruction card
S0 you can instruct your broker, bank or other holder of record how to vote your shares.

Voting

Each stockholder is entitled to one vote for each share of Argan, Inc. common stock ( Common Stock ) that the
stockholder owns as of May 5, 2015 with respect to all matters presented at the Annual Meeting. Stockholders do not
have the right to cumulate their votes in the election of directors.

Record Date

Only stockholders of record at the close of business (5:00 p.m. EDT) on May 5, 2015 (the Record Date ) are entitled to
notice of and to vote at the Annual Meeting and at any adjournment or postponement thereof. Stockholders of record
will be entitled to one vote for each share of Common Stock held. For information regarding holders of more than 5%

of the outstanding Common Stock, see the Principal Stockholders chart included herein.

Outstanding Shares

At the close of business on the Record Date, May 5, 2015, there were 14,668,951 shares of Common Stock
outstanding. The closing price of our Common Stock on the Record Date, as reported by the NYSE, was $32,24 per
share.

Quorum; Effect of Abstentions and Broker Non-Votes

A majority of the shares of Common Stock outstanding on the Record Date, present in person or represented by proxy,
will constitute a quorum for the transaction of business at the Annual Meeting. If stockholders indicate on their proxy
card that they wish to abstain from voting, including brokers holding their customers shares of record who cause
abstentions to be recorded, these shares are considered present and entitled to vote at the Annual Meeting. These
shares will count toward determining whether or not a quorum is present. However, these shares will not be taken into
account in determining the outcome of any of the proposals.

If a stockholder does not give a proxy to his/her broker with instructions as to how to vote the shares, the broker has
authority under New York Stock Exchange (NYSE) rules to vote those shares for or against routine matters, such as
the ratification of Grant Thornton LLP as our independent registered public accountants. Brokers cannot vote on their
customers behalf on non-routine proposals. If a broker votes shares that are unvoted by its customers for or against

routine proposals, these shares are counted for the purpose of determining the outcome of such routine proposals as
well as for the purpose of establishing a quorum.

Broker non-votes occur when shares held by a broker for a beneficial owner are not voted with respect to a particular
proposal because (1) the broker holding shares in street name for the beneficial owner thereof does not receive voting
instructions from the beneficial owner, and (2) the broker lacks discretionary authority to vote the shares. Banks and
brokers cannot vote on their clients behalf on non-routine proposals. Therefore, broker non-votes are not counted for
the purpose of determining whether stockholders have approved these types of matters. For the purpose of

determining whether stockholders have approved a matter, abstentions are treated as shares present or represented.

Among other matters, the NYSE rules do not grant brokers discretionary authority to vote on the election of
directors, the amendment of stock option plans or any proposal to approve the compensation of named
executive officers. Therefore, if you hold your shares of Common Stock in street name and do not provide
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voting instructions to your broker, your shares will not be voted in these matters. We urge you to promptly
provide voting instructions to your broker to ensure that your shares are voted in these matters. Please follow
the instructions set forth in the Notice provided by your bank or broker.

The effects of broker non-votes and abstentions (i.e. if you or your broker mark ABSTAIN on a proxy card) on the
counting of votes for each proposal are described below.

10
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Voting Rights; Required Vote

Holders of Common Stock are entitled to one vote for each share held as of the Record Date. The votes required to
approve each proposal are as follows:

Election of Directors. Directors will be elected by a plurality of the votes of the shares present in
person or represented by proxy at the Annual Meeting and entitled to vote in the election of
directors which is considered a non-routine matter. Abstentions and broker non-votes will not be
taken into account in determining the outcome of the election of directors.

Approval of the Amendment to the 2011 Stock Plan. Approval of this non-routine matter requires the
affirmative vote by holders of at least a majority of the shares of Common Stock who attend the Annual
Meeting in person, or are represented at the Annual Meeting by proxy. Abstentions will have the effect of a
vote against this proposal, while broker non-votes will not be taken into account in determining the outcome
of the vote on this proposal.

The Say-on-Pay Vote. This matter is considered non-routine. As such, approval of the say-on-pay proposal
requires the affirmative vote by holders of at least a majority of the shares of Common Stock who attend the
Annual Meeting in person, or are represented at the Annual Meeting by proxy. Abstentions will have the
effect of a vote against this proposal. Broker non-votes will not be taken into account in determining the
outcome of the vote on this matter.

Ratification of Accountants. Approval of this proposal, which is considered to be routine, requires the
affirmative vote by holders of at least a majority of the shares of Common Stock who attend the Annual
Meeting in person, or are represented at the Annual Meeting by proxy. Abstentions will have the effect of a
vote against this proposal, while broker non-votes will not be taken into account in determining the outcome
of the vote on this proposal.
You may revoke your proxy at any time before it is voted by delivering written notice of revocation to the Corporate
Secretary at Argan, Inc., One Church Street, Suite 201, Rockville, Maryland 20850, by executing and delivering a
subsequently dated proxy, or by attending the Annual Meeting and voting in person. Proxies solicited by our Board of
Directors will be voted in accordance with the directions given therein. Unless so revoked, the shares represented by
such proxies will be voted at the Annual Meeting and all adjournments thereof. Where no instructions are indicated,
proxies will be voted in accordance with the recommendations of the Board of Directors with respect to the proposals
described herein.

A quorum of stockholders is necessary to take action at the Annual Meeting. The presence, in person or by proxy, of
the holders of a majority of the shares of Common Stock entitled to vote at the meeting will constitute a quorum.
Votes cast by proxy or in person at the meeting will be tabulated by the inspector of elections appointed for the
Annual Meeting and will be counted as present for purposes of determining whether a quorum is present. The
inspector of elections will treat broker non-votes as present and entitled to vote for purposes of determining whether a
quorum is present.

Our Named Executive Officers and the members of our Board of Directors will vote the shares of Common Stock
beneficially owned or controlled by them (representing approximately 9.73% of the shares of Common Stock issued
and outstanding as of January 31, 2015) in favor of each of the proposals discussed above.

11
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Voting of Proxies

If you complete and return a proxy pursuant to the appropriate instructions, it will be voted in accordance with the
specifications made on the proxy card. If no specification is made on a submitted proxy, the shares represented by the
proxy will be voted FOR the election to the Board of Directors of each of the nine nominees named on the proxy card;

FOR Proposals 2, 3 and 4; and otherwise at the discretion of the proxy holders for any other matter that may be
properly brought before the Annual Meeting. If you attend the Annual Meeting, you may also vote in person, and any
previously submitted votes will be superseded by the vote you cast in person at the Annual Meeting.

12
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Adjournment of Meeting

If a quorum is not present to transact business at the Annual Meeting or if we do not receive sufficient votes in favor
of the proposals by the date of the Annual Meeting, the persons named as proxies may propose one or more
adjournments of the meeting to permit solicitation of proxies. Any adjournment would require the affirmative vote of
a majority of the shares present in person or represented by proxy at the Annual Meeting.

Expenses of Soliciting Proxies

After the original mailing of the proxy cards and other soliciting materials, we will request that brokers, custodians,
nominees and other record holders of our Common Stock forward copies of the proxy cards and other soliciting
materials to persons for whom they hold shares and request authority for the exercise of proxies. We may reimburse
brokers, nominees and other fiduciaries for their reasonable expenses in forwarding proxy materials to beneficial
owners.

We and/or our agents may also solicit proxies by mail, telephone, telegraph, facsimile, e-mail or in person. The other
expenses of solicitation, including the cost of printing and mailing, will be paid by us.

Revocability of Proxies

Any person submitting a proxy via the Internet, telephone or mail has the power to revoke it at any time before it is
voted. A proxy may be revoked by submitting a properly completed proxy with a later date, by delivering a written
notice of revocation to Continental Stock Transfer & Trust Company (our stock transfer agent) at 17 Battery Place,
New York, New York 10004 or to the Corporate Secretary at Argan, Inc., One Church Street, Suite 201, Rockville,
Maryland 20850, or by attending the Annual Meeting and voting in person.

The mere presence at the Annual Meeting of a stockholder who has previously appointed a proxy will not revoke the
appointment. Please note, however, that if a stockholder s shares are held of record by a broker, bank or other nominee
and that stockholder wishes to vote at the meeting, the stockholder must bring to the Annual Meeting a letter from the
broker, bank or other nominee confirming the stockholder s beneficial ownership of the Common Stock and that the
broker, bank or other nominee is not voting the shares at the Annual Meeting.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

The members of our Board of Directors are elected annually and hold office until the next annual meeting of
stockholders and until their successors have been elected and shall have been qualified. Vacancies and newly-created
directorships resulting from any increase in the number of authorized directors may be filled by a majority vote of the
directors then in office.

At the Annual Meeting, our stockholders are being asked to elect nine individuals to our Board of Directors, all of
whom currently serve in that capacity. Unless a stockholder withholds authority, the holders of proxies representing
shares of Common Stock will vote  FOR the election of each of the nominees listed below.

Proxies cannot be voted for a greater number of persons than the number of nominees named. If any nominee for any
reason is unable to serve or for good cause will not serve, the proxies may be voted for such substitute nominee as the
proxy holder may determine. We are not aware of any nominee who will be unable to or for good cause will not serve
as a member of our Board of Directors. However, if a nominee shall be unavailable for any reason, then the proxies
may be voted for the election of such person as may be recommended by the Board of Directors.

13
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Directors/Nominees

The names of the nominees, their ages as of April 30, 2015, and certain information about them are set forth below:

Name Age Position
Rainer H. Bosselmann 72 Chairman of the Board
Henry A. Crumpton 58 Director
Cynthia A. Flanders 60 Director
Peter W. Getsinger 63 Director
William F. Griffin, Jr. 60 Director
William F. Leimkuhler 63 Director
W.G. Champion Mitchell 68 Director
James W. Quinn 57 Director
Brian R. Sherras 57 Director

Rainer H. Bosselmann. Mr. Bosselmann has been a director and Chairman of the Board of Directors since May 2003
and our Chief Executive Officer since October 2003. Mr. Bosselmann was a director and Vice Chairman of the Board
from January 2003 to May 2003. Mr. Bosselmann was Chairman of the Board, Chief Executive Officer and a director
of Arguss Communications, Inc. ( Arguss ), a telecommunications infrastructure company listed on the New York
Stock Exchange, from 1996 through 2002 and President of Arguss from 1997 through 2002. Mr. Bosselmann
currently serves as a director of The Roberts Company (since 2008), a privately owned firm. Mr. Bosselmann served
as a director of Midasco LLC from 2008 until 2011 and Morgan Contracting Inc. from 2010 until 2013, both privately
owned firms.

Mr. Bosselmann s long tenure as CEO and Chairman positions him to contribute to the Board his extensive knowledge
of the Company, its history and development, and to provide critical continuity to the Board of Directors. As CEO of
Arguss and then the Company, he has developed substantial expertise in managing public companies with diverse and
remotely-located business operations, and in identifying, executing and integrating acquisitions. He possesses the
leadership skills that are important to the Board of Directors and the Company.

Henry A. Crumpton. Ambassador Crumpton has been a member of our Board of Directors since February 2008.
Ambassador Crumpton has been President of the Crumpton Group since February 2007. He was Ambassador-at-Large
for Counterterrorism at the United States Department of State from August 2005 to February 2007. Ambassador
Crumpton was Chief of the National Resources Division at the Central Intelligence Agency from 2003 to August
2005.

Ambassador Crumpton s distinguished career as a senior official for a variety of federal agencies in various positions
has provided him with extensive experience in executive management. He has demonstrated success in assembling
teams of diverse, high-level individuals and in directing their efforts to achieve specific objectives. In addition, the
Board values his expertise and experience with the development, coordination and implementation of important
organizational policies.

Cynthia A. Flanders. Ms. Flanders has been a member of our Board of Directors since April 2009 and our Chief
Financial Officer since January 2015. Since October 2013, she has served as a Senior Advisor for Verit Advisors
LLC, an independent investment bank advisory firm that specializes in ESOPs and other ownership transitions. From
1975 through 2009, Ms. Flanders held a series of positions of increasing responsibility with Bank of America and its
predecessor organizations (the Bank ). Ultimately, she served as the Global Commercial Banking Executive for the
Bank s Mid-Atlantic region overseeing eight commercial banking markets and over 80 client teams delivering a full

15
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array of financial services to over 6,000 small, middle market and micro cap clients in the Mid-Atlantic region.

With her long career at the Bank, Ms. Flanders brings to the Board and the Company considerable experience in
executive management and strategic planning, as well as expertise in financial analysis, capital structuring and due
diligence investigations. Her many years of lending to businesses in the Mid-Atlantic region have provided her with a
unique understanding of our business and the construction industry. In addition, she represents an important resource
for consultation regarding commercial banking matters.

16
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Peter W. Getsinger. Mr. Getsinger has been a member of our Board of Directors since his appointment in November
2014. Mr. Getsinger is the managing partner, founder, and chief investment officer of Nexstar Capital Partners LLC (a
SEC registered firm), an alternative investment management firm that is focused on investing in emerging markets
with a primary concentration in Latin America. The firm commenced operations in March of 2004, receiving its initial
investment capital from the Griswold family, formerly the controlling shareholders of Alex Brown in Baltimore. In
2005, the firm purchased a 67% ownership interest in Emdersa Group, the fourth largest electricity distribution
company in Argentina (servicing San Luis, la Rioja, and Salta provinces) and acquired a similar ownership interest
(2007) in Electro Dunas S.A. (also an electricity distributor servicing the southwest of Peru and one of four privatized
distribution companies in that country). Mr. Getsinger continues to serve as a board member and senior advisor of
Electro Dunas and Dunas Energia.

Prior to forming Nexstar, Mr. Getsinger was head of global investment banking for Latin America at Deutsche Bank.
He held the same role at Bankers Trust Company in addition to running the global project finance business. He
previously served as Senior Vice President and head of fixed income sales for the UK, Europe, and Middle East at
Lehman Brothers. Mr. Getsinger is also a former director and owner of GPU Argentina Holdings, Inc.

Mr. Getsinger brings a significant amount of business experience to our Board along with deep financial and diverse
banking expertise. Because of his experience with Electro Dunas S.A., he provides additional power industry
knowledge to the Board. Mr. Getsinger has a strong background in international markets and his leadership in
providing global investment banking services will be valuable to the Board in matters relating to strategic planning
and potential overseas expansion.

William F. Griffin, Jr. Mr. Griffin was appointed to the Board of Directors in April 2012. He is a co-founder of
Gemma Power Systems, LLC and its affiliated companies ( Gemma ), all wholly-owned subsidiaries of Argan since
their acquisition in December 2006. Mr. Griffin is a veteran of power plant construction with over 35 years of related
experience. He has been Vice Chairman of Gemma since November 2007 and Chief Executive Officer of Gemma
since September 2008. From September 2008 to January 2009, he was also President of Gemma. From December
2006 to November 2007, he was Chief Executive Officer of Gemma. Under Mr. Griffin s leadership, Gemma has
broadened its activities into the growing renewable energy industry by providing engineering, procurement and
construction services to the owners of alternative energy power plants, including biomass, wind and solar facilities.
The revenues of Gemma represented approximately 98% of our consolidated revenues for the year ended January 31,
2015.

Mr. Griffin has significant senior executive experience in the energy-related construction sector. Also, as the only
member of the senior management of one of our operating companies to serve on our Board, Mr. Griffin contributes
an in-depth understanding of our business not easily attainable by an outside member of our Board. Based on the
extent of his experience, the Board of Directors benefits from Mr. Griffin making important and savvy contributions
to its deliberations regarding our strategic direction, our commitment to certain business development efforts and the
identification of future construction project opportunities.

William F. Leimkuhler. Mr. Leimkuhler has been a member of our Board of Directors since June 2007. He has been
General Counsel and Director of Business Development of Paice Corporation, a privately held developer of hybrid
electric powertrains, since 1999. Mr. Leimkuhler also advises a number of technology-based companies on business,
financial and legal matters. From 1994 through 1999, he held various positions with Allen & Company LLC ( Allen ), a
New York investment banking firm, initially serving as the firm s General Counsel. Prior to that, Mr. Leimkuhler was

a corporate partner with the New York law firm of Werbel & Carnelutti. In November 2013, Mr. Leimkuhler joined

the board of directors of Northern Power Systems Corp. (TSX: NPS), which designs, manufactures and services wind
turbines, and was appointed chairman in December 2013. He serves on the audit and compensation and corporate
governance committees of this board. Mr. Leimkuhler is also a director of U.S. Neurosurgical, Inc. (OTCBB: USNU).
He served as a director of Integral Systems, Inc. (NASDAQ: ISYS) and Speedus Corp. (NASDAQ: SPDE) for over
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five (5) years until 2011.

The experience that Mr. Leimkuhler has developed as a legal executive with an investment banking firm, a securities
law firm partner and a board member for other public companies makes him a valuable member of our Board, and a
well-qualified Audit Committee chairman. He is a respected source of legal guidance to the members of the executive
management team and the members of our Board of Directors and provides special insight to them on matters relating
to financial reporting and corporate governance requirements.
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W.G. Champion Mitchell. Mr. Mitchell has been a member of our Board of Directors since October 2003. From
January 2003 until March 2008, Mr. Mitchell was Chairman of the Board and Chief Executive Officer of Network
Solutions, Inc. which was engaged in the creation, marketing and management of digital identity and web presence
products. From 2001 to 2003, Mr. Mitchell was Executive Vice President and General Manager, Mass Markets
Division, of VeriSign Inc. which is a provider of critical Internet infrastructure services. From 1999 to 2000,

Mr. Mitchell was Chairman, President and Chief Executive Officer of Convergence Equipment Company, a telephony
switch manufacturer. Mr. Mitchell currently serves as a director of two privately-held companies, Direct Brands, Inc.
and The 415 Parameter, Inc. He is also a member of the board of governors of RTI International, a leading
independent, nonprofit research and development organization.

Mr. Mitchell brings to the Board business leadership skills honed as a former chief executive officer for a series of
companies. This background makes him a valuable source of advice and consultation for the management team and
the other members of the Board as we address the contemporary issues facing public companies today. His many
years of experience as a corporate executive and his length of service on our Board provide him with a unique
capability to assess the needs of the Board and to evaluate the value of potential Board members, and with substantial
insight into management, operational and financial matters, and knowledge of market conditions and trends.

James W. Quinn. Mr. Quinn has been a member of our Board of Directors since May 2003. Mr. Quinn is currently a
Managing Director of Allen. Since 1982, Mr. Quinn has served in various capacities at Allen and its affiliates,
including head of the Corporate Syndicate Department and Chief Financial Officer for approximately ten years.

Mr. Quinn served as a director of Arguss from 1999 through 2002. He also serves as a director on the boards of
several privately held companies and charitable organizations.

Mr. Quinn s experience with financial and investment banking matters at Allen and his terms of service on the boards
of the Company and Arguss make him a valued member of our Board and chair of the Board s Compensation
Committee. His many years of experience allow him to counsel the Board on matters such as executive compensation,
mergers and acquisitions, capital structure, financings and strategic planning and to provide insightful views on public
company reporting matters and general business trends.

Brian R. Sherras. Mr. Sherras was appointed to our Board of Directors in March 2012. He holds the position of
Director - Sales and Business Development for Atlantic Projects Company Ltd. ( APC ), a management-owned limited
liability company registered in Ireland that provides construction, engineering and maintenance services to the power
generation sector with a historical focus on the installation of gas and steam turbines for combined cycle natural
gas-fired power plants. He is responsible for global sales and business development. Prior to joining APC in 1999,

Mr. Sherras held a succession of technical and management positions with the Power Systems group of General

Electric Company.

The significance of Mr. Sherras experience in our industry makes him an important member of our Board of Directors
as we consider various opportunities to expand our business. His wealth of knowledge about the construction of
turbine-based power plants, especially overseas projects, is a valuable element in the spectrum of business experience
represented by the members of our Board of Directors.

Composition of Board of Directors

The number of directors which shall constitute the whole Board of Directors shall be not less than four or more than
ten. The nine current directors will stand for re-election at the Annual Meeting as described in this Proxy Statement.

Director Attendance at the Annual Meeting
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All of our directors attended last year s annual meeting, and we expect that all of our directors will attend this year s
Annual Meeting.

Board of Directors Meetings and Committees
During the fiscal year ended January 31, 2015, the Board of Directors met four (4) times, and acted by unanimous

written consent on one (1) other occasion. All Board members were present for the meetings held during the year or
participated by telephone conference.

20



Edgar Filing: ARGAN INC - Form DEF 14A

Currently, the Board has four standing committees: the Executive Committee, the Audit Committee, the

Compensation Committee, and the Nominating/Corporate Governance Committee. The functions of each of these
committees and their members are specified below. The latter three committees operate under updated written charters
which were reviewed and affirmed by the Board in June 2013 in order to meet the requirements of the New York
Stock Exchange Listed Company Manual. These charters, as well as the Board s Governance Guidelines, are available
on our website at www.arganinc.com.

The members of the Executive Committee are Messrs. Bosselmann (who is the chairman of this committee), Mitchell
and Quinn. This committee is authorized to exercise the general powers of the Board of Directors in managing the
business and affairs of the Company between meetings. It was not necessary for the Executive Committee to hold any
meetings during the fiscal year ended January 31, 2015.

The members of the other three currently standing committees are identified in the following table.

Nominating/
Audit Compensation Corporate Governance

Director Committee Committee Committee
Henry A. Crumpton Member
Peter W. Getsinger Member Member

William F. Leimkuhler Chairman Member

W.G. Champion Mitchell Member Chairman
James W. Quinn Chairman Member

The Board has determined that the following members of the Board are independent directors, as such term is defined
in Section 303A of the NYSE Listed Company Manual: Messrs. Getsinger, Leimkuhler, Mitchell, Quinn, and
Ambassador Crumpton. The independent directors meet from time to time in executive session without the other
members.

Audit Committee. During the fiscal year ended January 31, 2015, the Audit Committee met five (5) times by
telephone conference. All members participated in each of these meetings. The members of the Audit Committee are
all independent directors under applicable SEC and stock exchange rules. In addition, the Board of Directors has
determined that at least one of the independent directors serving on the Audit Committee, Mr. Leimkubhler, is an audit
committee financial expert, as that term has been defined by SEC rules.

The original written charter of the Audit Committee was adopted in October 2003. The charter was most recently
updated and approved by the Board in June 2013. The Audit Committee assists the full Board of Directors in its
oversight responsibilities relating to the integrity of our published consolidated financial statements, our financial
disclosure controls and our system of internal control over financial reporting. This group considers and approves the
employment of, and approves the fee arrangements with, independent registered public accountants for audit and other
nonaudit services.

The Audit Committee meets with members of management and representatives of our independent registered public
accounting firm in order to review the overall plan for the annual independent audits including the scope of audit
testing and any other factors that may affect the effectiveness of the audits. The Audit Committee discusses with
management and the auditors our major financial and operating risks, the steps that management has taken to monitor
and manage such exposures, the results of the quarterly reviews and annual audits and any other matters required to be
communicated to the Audit Committee pursuant to generally accepted auditing standards, the securities laws or listing
standards. At the end of each of the first three quarters and subsequent to year-end, the members of the Audit
Committee meet with management and the independent auditors to review the adequacy and accuracy of the
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information included in the applicable SEC filing including the disclosures made in the Management s Discussion and
Analysis of Financial Condition and Results of Operations section of each filing.

The expanded responsibilities of the Audit Committee now include requirements to meet with representatives of our
internal auditing firm in order to review the scope of its annual audit plan and the results of its testing including the
identification of any significant deficiencies or material weaknesses in the system of internal control over financial
reporting and the discovery of any fraud regardless of materiality.
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In addition, the Audit Committee maintains our procedures covering the receipt, retention and treatment of complaints
we receive regarding accounting, internal controls or auditing matters, and the confidential or anonymous submissions
by employees expressing concerns regarding questionable accounting or auditing practices.

Compensation Committee. The members of the Compensation Committee held telephone discussions during and
subsequent to the year ended January 31, 2015, primarily to evaluate the elements of compensation for our executive
officers, and to make decisions regarding the award of cash bonuses and the granting of options to purchase shares of
our Common Stock. The committee members considered the performance of our Company for the year ended
January 31, 2015, and reviewed the individual performance and achievements of each executive during the year. The
committee members agreed that the executives performed well in all areas of our business during the year including
the management of the operations of Gemma. In particular, the Compensation Committee members noted the
significant progress made during the year on our largest power-plant construction projects and the development of
potential new business. It was also recognized that the executive team invested considerable time and effort in the
prudent evaluation of potential acquisitions and other business opportunities. Further, the committee members
acknowledged that the continued and dedicated service of Mr. Griffin would be particularly crucial to our future
success.

For the year ended January 31, 2015, the review of the individual performance and achievements of Mr. Griffin, the
chief executive officer of Gemma, and Mr. Daniel L. Martin, Gemma s president, resulted in the committee s approval
of cash bonus payments to Mr. Griffin and Mr. Martin in the amounts of $1,500,000 (in addition to Mr. Griffin s
contractual annual minimum bonus amount of $400,000) and $550,000, respectively. The review also resulted in the
payment of cash bonus awards to Mr. Bossemann, our Chief Executive Officer, and Mr. Arthur A. Trudel, our former
Chief Financial Officer, in the amount of $175,000 each and the award to Mr. Bosselmann and Mr. Trudel of
nonqualified options to purchase 50,000 shares and 25,000 shares of our Common Stock, respectively. These actions
were ratified by the independent members of the Board.

The members of the Compensation Committee are independent directors under applicable stock exchange rules. No
member of the Compensation Committee has ever been an officer or employee of the Company.

The written charter for the Compensation Committee, which was originally adopted in April 2004, was updated in
June 2013. The Compensation Committee is responsible for implementing and reviewing executive compensation
plans, policies and programs in an effort to ensure the attraction and retention of executive officers in a reasonable and
cost-effective manner, to motivate their performance in the achievement of our business objectives and to align the
interests of executive officers with the long-term interests of our stockholders. To that end, it is the responsibility of
the Compensation Committee to develop and approve periodically a general compensation plan and salary structure
for our executive officers that considers business and financial objectives, industry and market pay practices and/or
such other information as may be deemed appropriate. It is the responsibility of the Compensation Committee to
review and recommend for approval by the independent directors of the full Board of Directors the compensation
(salary, bonus and other compensation) of our Chief Executive Officer, to review and approve the compensation
(salary, bonus and other compensation) of our other Named Executive Officers, and to review and approve perquisites
offered to our Named Executive Officers. The Compensation Committee shall also review and approve corporate
goals and objectives relevant to the compensation of our Named Executive Officers, evaluate performance in light of
the goals and objectives, and review and approve all employment, retention and severance agreements for our Named
Executive Officers.

The Compensation Committee acts on behalf of the Board of Directors in administering compensation plans approved
by the Board and/or the stockholders (including the Argan, Inc. 2011 Stock Plan) in a manner consistent with the
terms of such plans, reviews and makes recommendations to the Board of Directors with respect to new
compensation, incentive and equity-based plans, and reviews and makes recommendations to the Board on changes in
major benefit programs for our Named Executive Officers. The Compensation Committee also reviews the
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management succession program for the Chief Executive Officer and selected other executive officers.

Nominating/Corporate Governance Committee. The initial written charter of the committee now known as the
Nominating/Corporate Governance Committee was adopted in April 2004, and it was also updated in June 2013.
Pursuant to its expanded duties and responsibilities, this committee provides oversight of our corporate governance
affairs including the consideration of risks, and assesses the full Board s performance annually in accordance with
procedures established by it.
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This committee has been primarily responsible for identifying individuals qualified to become members of our Board
of Directors, and for recommending to the Board of Directors the persons to be nominated by the Board for election as
directors at the annual meeting of stockholders and the persons to be elected by the Board of Directors to fill any
vacancies on the Board. It was recommended by this committee that Mr. Getsinger be appointed to the Board of
Directors.

The Nominating/Corporate Governance Committee considers the gender and ethnic diversity of the Board of
Directors and uses certain other selection criteria as a guide in its selection process including the following:

(i) nominees should have a reputation for integrity, honesty and adherence to high ethical standards; (ii) nominees
should have demonstrated business acumen, experience and ability to exercise sound judgments in matters that relate
to our current and long-term business objectives and should be willing and able to contribute positively to our
decision-making process; (iii) nominees should have a commitment to understand the Company and its industry and to
regularly attend and participate in meetings of the Board of Directors and its committees; (iv) nominees should have
the interest and ability to understand the sometimes conflicting interests of our various constituencies, which include
stockholders, employees, customers, governmental units, creditors and the general public, and to act in the interests of
all stockholders; and (v) nominees should not have, or appear to have, a conflict of interest that would impair the
nominee s ability to represent the interests of all of our stockholders and to fulfill the responsibilities of a director.
Nominees shall not be discriminated against on the basis of race, religion, national origin, sex, sexual orientation,
disability or any other basis proscribed by law.

The Nominating/Corporate Governance Committee is also responsible for reviewing with the Board of Directors, on

an annual basis, the requisite skills and criteria for new Board members as well as the composition of the Board as a
whole. The Board of Directors believes that the Board, as a whole, should include individuals with a diverse range of
experience to give the Board both depth and breadth in the mix of skills represented for the benefit of our

stockholders. To that end, the Board endeavors to include in its overall composition an array of targeted skills that
complement one another rather than requiring each director to possess the same skills, perspective and interests.
Accordingly, this committee and the full Board consider the qualifications of directors and director nominees both
individually and in the broader context of the Board s overall composition and the Company s current and future needs.

The group will consider nominees for the Board of Directors recommended by stockholders. Nominations by
stockholders must be in writing, must include the full name of the proposed nominee, a brief description of the
proposed nominee s business experience for at least the previous five years, and a representation that the nominating
stockholder is a beneficial or record owner of our Common Stock. Any such submission must also be accompanied by
the written consent of the proposed nominee to be named as a nominee and to serve as a director if elected. This
committee is required to review the qualifications and backgrounds of all directors and nominees (without regard to
whether a nominee has been recommended by stockholders), as well as the overall composition of the Board of
Directors. Nominations must be delivered to the committee s attention at our headquarters address.

Board Leadership and Risk Oversight

Mr. Bosselmann, our Chief Executive Officer, currently serves as the Chairman of our Board of Directors. Mr. Griffin
and Ms. Flanders are also members of management. Five of the nine members of the Board are considered to be
independent based on the Board s consideration of our independence standards and the applicable New York Stock
Exchange independence standards including the requirements set forth in Section 303A.02(a)(ii) of the NYSE Listed
Company Manual. The Board believes that its current leadership structure provides independent Board leadership and
engagement while also deriving the benefit of having our Chief Executive Officer serve as Chairman of the Board.
The Board has determined that Mr. Bosselmann, the individual with primary responsibility for managing the
Company s day-to-day operations, is best positioned to chair regular Board meetings and to lead and facilitate
discussions of key business and strategic issues.
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The Board periodically reviews the structure of the Board. As set forth in our bylaws, the Board is empowered to
choose any one of its members (and not just the Chief Executive Officer) as Chairman of the Board. The Board
believes that we have best corporate practices in place to ensure that the Company maintains a strong and independent
Board, the highest standards of corporate governance and the continued accountability of the Chief Executive Officer
to the Board. This structure is evidenced by the composition of the current Board of Directors and its Audit,
Compensation and Nominating/Corporate Governance Committees.

-10 -
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All of the members of such committees are independent directors. Consequently, independent directors directly
oversee critical matters such as the remuneration policy for executive officers, succession planning, our corporate
governance guidelines, policies and practices, the director nomination process, our corporate finance strategies and
initiatives, and the integrity of our consolidated financial statements and internal control over financial reporting.

Mr. Quinn has been designated by the Board as the lead independent director. As the primary liaison between the
Chairman of the Board and the independent directors, his documented duties and responsibilities include

(1) approving Board meeting schedules and agendas; (2) approving the type of information provided to the directors in
connection with each meeting of the Board; (3) presiding over all meetings of the Board at which the Chairman of the
Board is not present, including executive sessions of the independent directors; (4) providing feedback to the
Chairman of the Board on issues considered at such meetings; (5) calling meetings of the independent directors when
deemed necessary and appropriate; and (6) performing such other duties as the Board from time to time may
determine.

One of the Board s key functions is oversight of our risk management process. The Board administers its oversight
function directly through the Board as a whole, which has the ultimate oversight responsibility for the risk
management process, as well as through the standing Audit, Compensation and Nominating/Corporate Governance
Committees that address risks inherent in their respective areas of oversight. The whole Board monitors the
effectiveness of our corporate codes of conduct and ethics, including whether they are successful in preventing
wrongful conduct, and risks associated with the independence of its members, potential conflicts of interest and
succession planning.

Our Audit Committee considers and discusses our major financial risk exposures and the steps our management has
taken to monitor and control these exposures, including guidelines and policies to govern the process by which risk
assessment, risk management and our insurance program is undertaken. The Audit Committee also monitors
compliance with legal and regulatory requirements, in addition to oversight of the performance of the internal
assessments of our system of internal control over financial reporting and the audits conducted by our independent
registered public accountants.

The Compensation Committee administers our stock plans, and reviews and recommends the salaries and bonuses
paid to the Named Executive Officers while assessing whether any of our compensation policies and programs has the
potential to encourage excessive risk-taking. The independent directors of the full Board approve the salary and bonus
amounts paid to Named Executive Officers and approve all stock option awards. Senior management reports on
enterprise risks issues, including operational, financial, legal and regulatory, and strategic and reputation risks, to the
appropriate committee or to the full Board.

The entire Board and the committees receive reports on areas of material risk and, for each committee, the committee s
area of oversight, from senior management, our internal audit firm, our independent registered public accountants,
outside counsel, and other members of management and professional advisors. When one of the committees receives
any such report, the chairman of the committee reports on the discussion to the full Board of Directors at the next
Board meeting. This process enables the Board and its committees to coordinate the risk oversight role, particularly
with respect to risk interrelationships.

In June 2014, the Board of Directors adopted a set of governance guidelines which are intended to provide a
framework within which the Board conducts its business. Among other items, the guidelines describe the basic
responsibilities of a member of our Board and the requirements for the conduct of Board and committee meetings. As

stated above, these governance guidelines are available on our website at www.arganinc.com.

Compensation of Directors
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Each non-employee member of our Board of Directors receives an annual fee of $20,000, plus $300 for each formal
Board or committee meeting attended. Members of the Audit Committee receive an additional annual fee of $5,000.
Directors are reimbursed for reasonable expenses actually incurred in connection with attending each formal meeting
of the Board of Directors or any committee thereof. Directors are also eligible for the award of options to purchase
shares of our Common Stock.

-11 -
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The following table summarizes the fees and other compensation for the non-employee members of our Board of
Directors for the fiscal year ended January 31, 2015, including the amounts paid or awarded to Ms. Flanders prior to
her joining the Company as an executive officer effective January 2, 2015:

Stock Option All Other Total
Name Fees Awards®  Compensation Compensation
Henry A. Crumpton $22.750 $ 85,300 $ $ 108,050
Cynthia A. Flanders 25,850 85,300 111,150
Peter W. Getsinger 6,550 127,950 134,500
William F. Leimkuhler 27,700 85,300 113,000
W.G. Champion Mitchell 22,750 85,300 108,050
James W. Quinn 21,200 85,300 106,500
Brian R. Sherras 26,150 85,300 111,450

(1) Amounts represent the aggregate award date fair value computed in accordance with generally accepted
accounting principles in the United States, and reflect the assumptions discussed in Note 13 Stock-Based
Compensation of our consolidated financial statements included in Item 8 of our Form 10-K Annual
Report for the year ended January 31, 2015.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF

EACH OF THE NOMINATED DIRECTORS IDENTIFIED ON PAGE 5
PROPOSAL NO. 2
AMENDMENT TO THE 2011 STOCK PLAN
Background

On April 16, 2015, the Board of Directors passed a resolution, subject to stockholder approval, that amended the

Argan, Inc. 2011 Stock Plan (the Stock Plan ) by increasing the number of shares of Common Stock issuable
thereunder from 1,250,000 shares to 2,000,000 shares. The Stock Plan replaced the Argan, Inc. 2001 Stock Option

Plan (the 2001 Plan ) which expired on July 19, 2011. The material features of the Stock Plan are outlined below. This
summary is qualified in its entirety by reference to the full text of the Stock Plan, a copy of which is included herein.

As of January 31, 2015, there were 227,000 shares of Common Stock available for award under the Stock Plan.
Options to purchase 876,350 shares of our Common Stock were outstanding, including options to purchase 801,350
and 75,000 shares of our Common Stock that were awarded under the Stock Plan and the 2001 Plan, respectively.
During the year ended January 31, 2015, options to purchase 305,500 shares of Common Stock were awarded. Under
both plans, stock options have been awarded to our Named Executive Officers, key employees and members of the
Board of Directors.

The 2011 Stock Plan

Purpose. The purpose of the Stock Plan is to provide our officers, employees, directors and consultants who are in a
position to contribute materially to our long-term success with opportunities to increase their interest in the Company s
welfare, and to aid in attracting and retaining employees, directors and consultants of outstanding ability. The Board

of Directors believes that it is important to have shares available under a stock incentive plan like the Stock Plan in
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order to provide adequate incentives to new employees and other key members of our workforce including those
additional management and non-management employees who may join us as a result of future business acquisitions or
other growth of the Company. The Plan is administered by the Compensation Committee of our Board of Directors.

Eligibility. Subject to certain other provisions of the Stock Plan, the number of shares of our Common Stock which
may be issued or transferred pursuant to stock options and stock awards granted under the Stock Plan ( Awards ) and
the number of shares of our Common Stock which may be subject to outstanding but unexercised stock options
granted under the Stock Plan shall not exceed 2,000,000 shares in the aggregate, assuming the approval of this
Proposal No. 2.

-12 -
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Stock options granted under the Stock Plan may be either incentive stock options within the meaning of Section 422
of the Internal Revenue Code of 1986, as amended (the Code ), or non-qualified options. Incentive stock options may
be granted only to employees of the Company (including directors who are employees), while non-qualified options
may be issued to employees, directors (whether or not an employee) and consultants of the Company. Employees,
directors and consultants shall also be eligible to receive grants of restricted and/or unrestricted stock under the Stock
Plan. Our Board of Directors has the authority to determine those individuals who shall receive Awards and the
number of shares of our Common Stock subject to such Awards. The Board of Directors shall also determine the time
periods during which stock options granted under the Stock Plan may become partially or fully exercisable and the
exercise price for each stock option granted under the Stock Plan, subject to certain limitations described therein.

Restricted stock grants may be made subject to vesting, in one or more installments, upon the happening of certain
events, upon the passage of a specified period of time, upon the fulfillment of certain conditions or upon the
achievement by the Company or any subsidiary, division, affiliate or joint venture of the Company of certain
performance goals, as the Compensation Committee shall decide in each case when restricted stock grants are
awarded.

The Stock Plan does not permit the repricing of options to purchase shares of our Common Stock nor does it allow the
cancellation of existing stock options in connection with the award of a new option.

Terms of the Options. Awards must occur no later than July 19, 2021. The per share purchase price of the shares of
Common Stock subject to incentive and non-qualified stock options may not be less than the fair market value of the
Common Stock on the date that the stock option is granted.

For incentive stock options granted to any person who owns, directly or indirectly, at the time of the grant, 10% or
more of the total combined voting power of all classes of stock of the Company (a 10% Stockholder ), the per share
purchase price of the shares of Common Stock subject to the option shall be at least 110% of the fair market value of
our Common Stock on the date of grant.

Incentive stock options granted under the Stock Plan cannot be exercised more than ten years from the date of grant
except that the term of an incentive stock option issued to a 10% Stockholder cannot exceed five years. The aggregate
exercise price of an incentive stock option, or any portion thereof, shall be payable on the date of exercise of the
option (i) in cash or by check, bank draft or postal or express money order by the option holder, or (ii), provided that a
public market exists for our Common Stock, in consideration received by the Company under a procedure whereby a
qualified broker-dealer advances funds on behalf of an option holder or sells shares acquired upon the exercise of a
stock option on behalf of a option holder. Notwithstanding any other provisions hereof, the aggregate fair market
value (determined at the time the option is granted) of the Common Stock with respect to which an incentive stock
option becomes exercisable for the first time during any calendar year (under the Stock Plan and all other similar plans
of the Company) shall not exceed $100,000.

Transferability. No right under the Stock Plan may be transferred other than by will or the laws of descent and
distribution. During the lifetime of an option holder, a stock option will be exercisable only by the option holder or
his/her conservator. If a stock option shall expire and terminate for any reason, in whole or in part, without being
exercised or, if a stock award is forfeited because the restrictions with respect to such stock award shall not have been
met or have lapsed, the number of shares of Common Stock subject to the stock option or which are no longer
outstanding under a stock award may again become available for an Award.

Federal Income Tax Consequences. If an option granted under the Stock Plan is an incentive stock option, the option
holder will recognize no taxable income upon grant of the incentive stock option and incur no tax liability due to the
exercise unless the option holder is subject to the alterative minimum tax. We will not be allowed a deduction for
federal income tax purposes as a result of the exercise of an incentive stock option regardless of the applicability of
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the alternative minimum tax. Upon the sale or exchange of the shares at least two years after grant of the option and
one year after transfer of the shares to the option holder by us, any gain will represent a long-term capital gain for the
option holder. If these holding periods are not satisfied, the option holder will recognize ordinary income equal to the
difference between the exercise price and the lower of the fair market value of the Common Stock at the date of the
option exercise or the sale price of the Common Stock and we will be entitled to a deduction in the same amount as
the ordinary income recognized by the option holder. Any gain recognized on such a premature disposition of the
shares in excess of the amount treated as ordinary income will be characterized as capital gain.

- 13-
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If an option granted under the Stock Plan is a non-qualified stock option (also referred to as a nonstatutory stock
option), the option holder ordinarily will recognize no taxable income upon the receipt of an Award and incur no tax
liability at that time. However, upon exercise of a non-qualified stock option, the option holder will recognize
ordinary income in an amount equal to the fair market value of our Common Stock on the date of exercise less the
amount paid for the Common Stock. Subsequent sale or exchange of the Common Stock acquired upon such an
exercise will result in a capital gain or loss for the option holder. We will be entitled to an income tax deduction in the
same amount as the ordinary income recognized by an option holder with respect to shares of Common Stock
acquired upon the exercise of a non-qualified stock option.

The recipient of a restricted stock Award generally does not recognize taxable income at the time of grant, and we are
not entitled to a tax deduction at that time unless the recipient elects to be taxed at the time of award by making an
election under Section 83(b) of the Code within 30 days of the date of award. When the restrictions applicable to the
shares lapse, the recipient recognizes ordinary income in an amount equal to the excess of the fair market value of the
shares of our Common Stock at such time over the amount, if any, paid for the shares. Ordinarily, we will be entitled
to a tax deduction at the same time and in the same amount as the ordinary income recognized by the recipient.

The grant of an Award of unrestricted shares of our Common Stock has immediate income tax consequences for both
the recipient and us. The recipient will recognize ordinary income at the time of the Award in an amount equal to the
then fair market value of the Common Stock less any amount paid for the shares. Ordinarily, we will be entitled to a
tax deduction at the same time and in the same amount as the ordinary income recognized by the recipient.

For the period 2003 through 2012, the annual federal income tax rate on net capital gain (net long-term capital gain
minus net short-term capital loss) was capped at 15%. However, under the American Taxpayer Relief Act of 2012, the
top capital gain tax rate was increased to 20% (up from 15%) for single filers with 2015 incomes above $413,200 and
married couples filing jointly with 2015 incomes exceeding $464,850. In addition, the 3.8% Medicare surtax on net
investment income, which includes capital gains, will result in an overall capital gain rate of 23.8% for higher-income
taxpayers.

The foregoing is only a summary of the effects of federal income taxation upon individuals and us with respect to
Awards and the acquisition of shares of our Common Stock under the Stock Plan, and does not purport to be
complete. References should be made to the applicable provisions of the Code. In addition, this summary does not
discuss the income tax laws of any municipality, state or foreign country in which the recipient of an Award is a
resident.

Termination of Employment/Relationship. If employment with us of the holder of a stock option is terminated other
than by disability or death, the term of any then outstanding stock option held by the employee shall extend for a
period no later than three months after the employment termination date, in the case of an incentive stock option, and
no later than twelve months after the employment termination date, in the case of a non-qualified stock option. If a
director ceases to be a director, or a consultant ceases to provide services to us, other than by reason of death, the
terms of any then outstanding non-qualified stock option held by the individual shall extend for a period no later than
twelve months after cessation of the services being provided to us by the option holder. If employment of the holder of
an incentive stock option is terminated by reason of disability, the term of any then outstanding incentive stock option
held by the employee shall extend for a period ending no later than twelve months after the termination date of the
employment with us.

In all cases, a stock option shall be exercisable to the extent it was exercisable as of the last date of employment or
service, as applicable. If an option holder dies, the representative of his/her estate or beneficiaries thereof to whom the
stock option has been transferred shall have the right during the period ending no later than twelve months after the
date of death to exercise any then outstanding stock options in whole or in part. Notwithstanding the foregoing, all
stock options outstanding at the time of a change in control of the Company, as defined in the Stock Plan, shall
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Equity Compensation Plan Information

The following table sets forth certain information, as of January 31, 2015, concerning the shares authorized for
issuance upon the exercise of options to purchase our Common Stock.

Number of Shares

Number of Weighted Remaining
Shares Issuable Average Exercise Available
under Price of for
Outstanding Outstanding Future
Equity Compensation Plans Options Options Issuance®
Approved by the Stockholders® 876,350 $ 22.34 227,000

Not Approved by the Stockholders
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