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Items under Sections 1 through 4 and 6 through 9 are not applicable and therefore omitted.
 
Item 5.02. Departure Of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain

Officers.
 
FY 2022 Cash Bonus Program
 
On December 9, 2021, the Board of Directors of the Company adopted the fiscal year 2022 cash bonus program (the “Program”) for company employees, including Cheryl
Beranek, Chief Executive Officer; John Hill, Chief Operating Officer; and Daniel Herzog, Chief Financial Officer (the “Executives”). The Program and the Executives’
participation in the Program was recommended by the Company’s Compensation Committee. The Compensation Committee retains the discretion to modify the terms of the
Program and to grant cash bonuses or other compensation to the Executives and other employees outside the Program.
 
Under the Program, the Compensation Committee determined three performance goals relating to the Company’s revenue for fiscal year 2022, referred to as Level 1, Level 2,
and Level 3. The Compensation Committee also determined the cash bonus that each Executive could earn as a percentage of her or his base salary for achievement of revenue
performance goals at each level. While the Compensation Committee determined Level 1, Level 2, and Level 3 revenue performance goals, the Compensation Committee
determined for the Executives would earn no bonus under the Program if the Company’s achievement of revenue for fiscal year 2022 was less than Level 2 revenue.
Accordingly, under the Program as it applies to the Executives, Level 2 revenue achievement also is the minimum level of achievement such that fiscal year 2022 revenue
achievement at less than Leven 2 would result in no bonus. Achievement of fiscal year 2022 revenue at greater than Level 2 will result in a prorated increased bonus amount
until Level 3 revenue is achieved. If fiscal year 2022 revenue exceeds Level 3 revenue achievement, additional bonus amounts available to all participants in the Program will
accrue at a specified rate per million and be allocated to the Executives and other participants in the Program by the Compensation Committee and the Board of Directors on a
discretionary basis.
 
Under the Program, the Executives may earn the following percentage of their base salaries at Level 2 and Level 3 fiscal year 2022 revenue achievement: Ms. Beranek, 100%
and 150%, respectively; Mr. Hill, 100% and 150%, respectively; and Mr. Herzog, 50% and 75%, respectively.
 



The Compensation Committee will determine fiscal year 2022 revenue achievement following the end of fiscal year 2022 and will then calculate the cash bonus amount earned
under the Program by those Executives who continue to be employed as of the end of the fiscal year. Under the Program, fiscal year 2022 revenue first will be determined in
conformity with accounting principles generally accepted in the United States of America (GAAP) and, if the fiscal year 2022 revenue exceeds Level 1 achievement, revenue for
the purposes of the Program then will subject to potential increase based on the Company’s gross profit percentage for fiscal year 2022 determined in accordance with GAAP.
For the purposes of determining revenue under the Program, the achievement of gross profit percentage for fiscal year 2022 in excess of a minimum amount set by the
Compensation Committee will increase the fiscal year 2022 revenue deemed achieved by the Company based on a formula.
 
All amounts that an Executive may earn under the Program are “Covered Compensation” under the Company’s Compensation Recoupment Policy adopted on September 23,
2021 and subject to potential recovery and forfeiture as described in the Compensation Recoupment Policy.
 
Director Restricted Stock Awards and Retainers
 
On December 9, 2021, the Company’s Board of Directors approved, based on the recommendation of the Compensation Committee, an increase in the value of the annual
restricted stock award for each non-employee director elected at the 2022 Annual Meeting of the Shareholders to $25,000 as of the grant date. The restricted stock will be
granted under the Company’s 2007 Stock Compensation Plan as of the first business day following the 2022 Annual Meeting of the Shareholders and the restrictions lapsing on
the first business day prior to the 2023 Annual Meeting of Shareholders. Also on December 9, 2021, the Company’s Board of Directors approved, based on the
recommendation of the Compensation Committee, an increase in the annual cash retainer to be paid to each non-employee director to $25,000. The Board of Directors also
approved, based on the recommendation of the Compensation Committee, an increase in the annual cash retainer to be paid to the Audit Committee chair to $5,000.
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