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As filed with the Securities and Exchange Commission on August 11, 2011 

Registration No. 333-_____ 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
______________________ 

 
FORM S-8 

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933 
____________________________ 

 
America’s Suppliers, Inc. 

 (Exact name of registrant as specified in its charter) 
 

 
2009 Long-Term Incentive Compensation Plan 

(Full title of the plan) 
 

Michael Moore 
Chief Financial Officer 

America’s Suppliers, Inc. 
7575 E. Redfield Road Suite 201 

Scottsdale, Arizona 85260 
(480) 922-8155 

(Name, address and telephone number, including area code, of agent for service) 
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the 
definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting company” in Rule 12b-2 of the Exchange Act (check one): 
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Delaware  27-1445090 

(State or other jurisdiction of 
 of incorporation or organization)  

(I.R.S. Employer 
Identification No.)

    
7575 E. Redfield Road Suite 201   

Scottsdale, AZ  85260 

(Address of principal executive offices)  (Zip Code) 

Large accelerated filer � Accelerated filer                     � 
Non-accelerated filer   � Smaller reporting company    ⌧ 
(Do not check if a smaller reporting company)  

Title of 
securities to be 

registered  
Amount to be 

registered

Proposed 
maximum 

offering price 
per share   

Proposed 
maximum 
aggregate 

offering price

Amount of 
registration 

fee
Common Stock, 
$0.001 par value  

2,000,000 shares (1) 
 

$ 0.17(2)
 

$ 340,000
  

$ 39.47
 

(1)   Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, this Registration Statement shall also cover any additional shares of common
stock that may become issuable under the registrant’s 2009 Long-Term Incentive Compensation Plan by reason of any stock dividend, stock split, 
recapitalization or similar adjustments. 

(2)   Estimated solely for purposes of calculating the registration fee pursuant to Rules 457(c) and 457(h) based upon the average of the bid and asked
prices of the registrant’s common stock, as reported on Over-the-Counter Bulletin Board on August 9, 2011. 

  
 



 
PART I 

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS 

 
Item 1.  Plan Information.* 
  
Item 2.  Registrant Information and Employee Plan Annual Information.* 
  
*           The documents containing the information specified in Part I of this Form S-8 will be delivered to each employee, officer, director or other person, as 
specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”), who is eligible to participate in the America’s Suppliers, Inc. 
2009 Long-Term Incentive Compensation Plan (the “Plan”).  These documents are not being 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 into this registration statement pursuant to Item 3 of Part II of this Form S-8, 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 have been filed by America’s Suppliers, Inc. (the “Registrant,” or the “Company”) with the Commission pursuant to the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”) and are hereby incorporated by reference in this Registration Statement: 
  

  

  

  

  
In addition, all documents subsequently filed by the Company or the Plan with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange 
Act and prior to the filing of a post-effective amendment which indicates that all securities offered hereby 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, all or a portion of which is 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. 
  
Nothing in this Registration Statement shall be deemed to incorporate information furnished but not filed with the Commission pursuant to Item 2.02 or Item 
7.01 of Form 8-K. 
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   1. The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, filed with the Commission on March 3, 2011.

   2. The Company’s Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2011 and June 30, 2011, filed with the 
Commission on May 13, 2011 and August 10, 2011, respectively.

   3. The Company’s Current Reports on Form 8-K filed with the Commission on February 9, 2011, March 4, 2011 and June 14, 2011; and

   4. The description of the Company’s Common Stock, $0.001 par value (the “Common Stock”) contained in Form 8-A, filed with the 
Commission on December 17, 2009 and any amendment or report filed for the purpose of updating such description.

  
 



 
Item 4.  Description of Securities. 
  
Not applicable. 
  
Item 5.  Interests of Named Experts and Counsel. 
  
Not applicable. 
  
Item 6.  Indemnification of Directors and Officers. 
  
Section 145 of Delaware General Corporation Law generally authorizes, on a non-exclusive basis, with respect to certain claims, indemnification of officers and 
directors who have acted, in good faith, in a manner reasonably believed to be in or not opposed to the best interest of the Company, and, with respect to any 
criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful (with certain limitations in the case of actions by or in the 
right of the Company).  The Delaware General Corporation Law mandates such indemnification in the case of an officer or director who is successful on the 
merits or otherwise in defense of certain claims. 
  
Article SEVENTH of the Company’s Certificate of Incorporation provides, in part, that: 
  

2.  (a)  Right to Indemnification.  Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any action, 
suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a 
director, officer or employee of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of 
another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans (hereinafter an 
“indemnitee”), whether the basis of such proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any other 
capacity while serving as a director, officer, employee or agent, shall be indemnified and held harmless by the Corporation to the fullest extent 
authorized by the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such amendment, only 
to the extent such amendment permits the Corporation to provide broader indemnification rights than such law permitted the Corporation to provide 
prior to such amendment), against all expense, liability and loss (including attorneys’ fees, judgments, fines, taxes or penalties and amounts paid in 
settlement) reasonably incurred or suffered by such indemnitee in connection therewith.  Such indemnification shall continue as to an indemnitee who 
has ceased to be a director, officer, employee or agent and shall inure to the benefit of the indemnitee’s heirs, executors and administrators; provided, 
however, that except as provided in paragraph (b) hereof with respect to proceedings to enforce rights to indemnification, the Corporation shall 
indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thereof) 
was authorized by the Board of Directors of the Corporation.  The right to indemnification conferred in this Section shall be a contract right and shall 
include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance of its final disposition (hereinafter 
an “advancement of expenses”); provided, however, that, if the Delaware General Corporation Law so requires, an advancement of expenses incurred 
by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such indemnitee, 
including without limitation, service to an employee benefit plan) shall be made only upon delivery to the Corporation of an undertaking, by or on 
behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further 
right to appeal that such indemnitee is not entitled to be indemnified for such expenses under this Section or otherwise (hereinafter an “undertaking”). 

 
(b)  Right of Indemnitee to Bring Suit.  If a claim under paragraph (a) of this Section is not paid in full by the Corporation within sixty days after a 
written claim has been received by the Corporation, except in the case of a claim for advancement of expenses, in which case the applicable period 
shall be twenty days, the indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim.  If 
successful in whole or in part in any such suit or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of 
an undertaking, the indemnitee shall be entitled to be paid also the expenses of prosecuting or defending such suit.  In (i) any suit brought by the 
indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of 
expenses) it shall be a defense that the indemnitee has not met the applicable standard of conduct set forth in the Delaware General Corporation Law, 
and (ii) any suit by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to 
recover such expenses upon a final adjudication that the indemnitee has not met the applicable standard of conduct set forth in the Delaware General 
Corporation Law.  Neither the failure of the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made 
a determination prior to the commencement of such suit that indemnification of the indemnitee is proper in the circumstances because the indemnitee 
has met the applicable standard of conduct set forth in the Delaware General Corporation Law, nor an actual determination by the Corporation 
(including its Board of Directors, independent legal counsel, or its stockholders) that the indemnitee has not met such applicable standard of conduct, 
shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, 
be a defense to such suit.  In any suit brought by the indemnitee to enforce a right hereunder, or by the Corporation to recover an advancement of 
expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified or to such advancement of 
expenses under this Section or otherwise shall be on the Corporation. 
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(c)  Non-Exclusivity of Rights.  The rights to indemnification and to the advancement of expenses conferred in this Section shall not be exclusive of 
any other right which any person may have or hereafter acquire under any statute, this Certificate of Incorporation, the Corporation’s By-laws, contract 
or agreement, vote of stockholders or disinterested directors or otherwise. 

 
(d)  Insurance.  The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation 
or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would 
have the power to indemnify such person against such expense, liability or loss under the Delaware General Corporation Law. 
  
(e)  Indemnification of Employees or Agents of the Corporation.  The Corporation may, to the extent authorized from time to time by the Board of 
Directors, grant rights to indemnification and to the advancement of expenses, to any agent of the Corporation to the fullest extent of the provisions of 
this Section with respect to the indemnification and advancement of expenses of directors, and officers of the Corporation. 

 
Article IX of the Company’s Bylaws provides that: 
  

SECTION 1. SUITS BY THIRD PARTIES. The Corporation shall indemnify any person who was or is made a party or is threatened to be 
made a party to any threatened, pending or 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 him 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 the conduct was 
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its 
equivalent, will not, of itself, create a presumption that the person did not act in good faith and in a manner which the person reasonably believed to be 
in or not opposed to the best interests of the Corporation, or, with respect to any criminal action or proceeding, had reasonable cause to believe that the 
conduct was unlawful. 
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SECTION 2. DERIVATIVE SUITS. The Corporation shall 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 
the person reasonably believed to be in or not opposed to the best interests of the Corporation, 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 
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper. 

 
SECTION 3. INDEMNIFICATION AS OF RIGHT. To the extent that a director, officer, employee or agent of the Corporation has been 

successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article, or in defense of any 
claim, issue or matter therein, the person shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by the 
person in connection therewith. 

 
SECTION 4. DETERMINATION THAT INDEMNIFICATION IS PROPER. Any indemnification under Sections 1 and 2 of this Article 

(unless ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the 
director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of conduct set forth in Sections 1 and 2. 
Such determination will be made (1) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such 
action, suit or proceeding, or (2) if such a quorum is not obtainable, or, even if obtainable and a quorum of disinterested directors so directs, by 
independent legal counsel (compensated by the Corporation) in a written opinion, or (3) by the stockholders. 

 
SECTION 5. ADVANCE OF FUNDS. Expenses (including attorneys fees) incurred by an officer, director, employee or agent in defending a 

civil, criminal, administrative or investigative action, suit or proceeding, or threat thereof, may be paid by the Corporation in advance of the final 
disposition of such action, suit or proceeding as authorized by the Board of Directors in the specific case upon receipt of an undertaking by or on behalf 
of the director, officer, employee or agent to repay such amount if it shall ultimately be determined that the person is not entitled to be indemnified by 
the Corporation as authorized in this Article. 

 
SECTION 6. NON-EXCLUSIVITY. The indemnification and advancement of expenses provided by, or granted pursuant to, the other 

Sections of this Article shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be 
entitled under any agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to action in 
another capacity while holding such office. 

 
SECTION 7. SUCCESSORS AND ASSIGNS. The indemnification and advancement of expenses provided by, or granted pursuant to, this 

Article shall, unless otherwise provided, when authorized or ratified continue as to a person who has ceased to be a director, officer or agent and shall 
inure to the benefit of the heirs, executors and administrators of such person. 

 
SECTION 8. INSURANCE PREMIUMS. The Corporation may 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 the person and incurred by him in any such 
capacity, or arising out of the person's status as such, whether or not the Corporation would have the power to indemnify him against such liability 
under the provisions of this Article. 
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SECTION 9. REFERENCES TO "CORPORATION". References in this Article to "the Corporation" will include, in addition to the resulting 

corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate 
existence had continued, would have had power and authority to indemnify its directors, officers and employees or agents so that any person who is or 
was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, will stand in the same position under the 
provisions of this Article with respect to the resulting or surviving corporation as he would have with respect to such constituent corporation if its 
separate existence had continued. 

 
SECTION 10. REFERENCES TO CERTAIN TERMS. For purposes of this Article, references to "other enterprises" will include employee 

benefit plans; references to "fines" will include any excise taxes assessed on a person with respect to an employee benefit plan; and references to 
"serving at the request of the Corporation" will include any service as a director, officer, employee or agent of a subsidiary of the Corporation and any 
service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee 
or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he reasonably 
believed to be in the interest of the participants and beneficiaries of an employee benefit plan will be deemed to have acted in a manner "not opposed to 
the best interests of the Corporation" as referred to in this Article. 

 
SECTION 11. APPLICATION OF ARTICLE. The indemnification and advancement of expenses provided by, or granted pursuant to, this 

Article shall, unless otherwise provided, when authorized or ratified continue as to a person who has ceased to be a director, officer or agent and shall 
inure to the benefit of the heirs, executors and administrators of such person. 

 
SECTION 12. RETROACTIVE EFFECT. The provisions of this Article will be deemed retroactive and will include all acts of the officers 

and directors of the Corporation since the date of incorporation. 
 
Item 7.  Exemption From Registration Claimed. 
  
Not applicable. 
  
Item 8.  Exhibits. 
  
The exhibit list in the Index to Exhibits is incorporated herein by reference as the list of exhibits required as part of this Registration Statement. 
 
Item 9.  Undertakings. 
  
(a)           The undersigned Registrant hereby undertakes: 
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   1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

   i) To include any propectus required by section 10(a)(3) of the Securities Act of 1933;

   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 twenty percent change in the maximum aggregate offering price set forth in the "Calculation of Registration 
Fee" table in the effective Registration Statement.

  
 



 

  
provided, however, that paragraphs (a)(1)(i) and (ii) of this section do not apply if the Registration Statement is on Form S-8, and the information 
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the 
Registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration 
Statement. 
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   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;

   2. That, for the purpose of determining any liability under the Securities Act of 1933, 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. 

   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 undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the 
Registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an 
employee benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) 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.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 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 Act 
and will be governed by the final adjudication of such issue.

  
 



 
SIGNATURES 

  
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all 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 Scottsdale, State of Arizona, on August 11, 2011. 
  

  
POWER OF ATTORNEY 

 
The officers and directors of America’s Suppliers, Inc., whose signatures appear below, hereby constitute and appoint Marc Joseph and Michael Moore, and 
each of them, their true and lawful attorneys-in-fact and agents, with full power of substitution, each with power to act alone, to sign and execute on behalf of 
the undersigned any and all amendments to this registration statement on Form S-8, including post-effective amendments and any registration statement filed 
pursuant to Rule 462(b) under the Securities Act of 1933, and each of the undersigned does hereby ratify and confirm all that each of said attorneys-in-fact and 
agents, or their or his substitutes, shall do or cause to be done by virtue hereof. 
 
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the capacities 
and on the dates indicated. 
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  AMERICA’S SUPPLIERS, INC. 
 
 
  By: /s/ Marc Joseph   
  Name: Marc Joseph
  Title: President and Chief Executive Officer 
   (Principal Executive Officer) 

Signature Title Date
  

/s/ Marc Joseph President and Chief Executive Officer (Principal 
Executive Officer) 

Director

August 11, 2011 

Marc Joseph   
     

/s/ Michael Moore Chief Financial Officer, Treasurer and Secretary 
(Principal Financial and Accounting Officer) 

August 11, 2011
Michael Moore  

     
/s/ Christopher Baker Chairman August 11, 2011 

Christopher Baker  
     

/s/ Vincent Pino Director August 11, 2011 
Vincent Pino  

     
/s/ Justiniano Gomes Director August 11, 2011 

Justiniano Gomes  
     
    Director   

Eric Best  

  
 



  
EXHIBIT INDEX 
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Exhibit No.  Description 
4.1  America’s Suppliers, Inc. 2009 Long-Term Incentive Compensation Plan (filed herewith) 

  
4.2  Form of Stock Option Award Agreement (filed herewith)
5.1  Opinion of Counsel 

23.1  Consent of Independent Registered Public Accounting Firm (filed herewith)
23.2  Consent of Counsel (included in Exhibit 5.1)
24.1  Power of Attorney (included on signature page)

  
 

 



  
EXHIBIT 4.1

 
AMERICA’S SUPPLIERS, INC. 

 
2009 LONG-TERM INCENTIVE COMPENSATION PLAN 

 
ARTICLE I 
PURPOSE 

  
Section 1.1        Purpose.  This 2009 Long-Term Incentive Compensation Plan (the “Plan”) is established by Insignia Solutions plc, a company 

organized under the laws of England and Wales (the “Company”), to create incentives which are designed to motivate Participants to put forth maximum effort 
toward the success and growth of the Company and to enable the Company to attract and retain experienced individuals who by their position, ability and 
diligence are able to make important contributions to the Company’s success. 
  

Toward these objectives, the Plan provides for the grant of Options, Restricted Stock Awards, Stock Appreciation Rights (“SARs”), Performance Units 
and Performance Bonuses to Eligible Employees and the grant of Nonqualified Stock Options, Restricted Stock Awards, SARs and Performance Units to 
Consultants and Eligible Directors, subject to the conditions set forth in the Plan. 
  

Section 1.2        Establishment.  The Plan is effective as of July 25, 2008 and for a period of ten years thereafter.  The Plan shall continue in effect until 
all matters relating to the payment of Awards and administration of the Plan have been settled.  The Plan is subject to approval by the Company’s shareholders 
in accordance with applicable law which approval must occur within the period ending twelve months after the date the Plan is adopted by the Board.  Pending 
such approval by the shareholders, Awards under the Plan may be granted, but no such Awards may be exercised prior to receipt of shareholder approval.  In the 
event shareholder approval is not obtained within a twelve-month period, all Awards granted shall be void. 
  

Section 1.3        Shares Subject to the Plan.  Subject to the limitations set forth in the Plan, Awards may be made under this Plan for a total of 
20,000,000 of the Company’s Ordinary Shares (the “Ordinary Shares”). 
  

ARTICLE II 
  

DEFINITIONS 
  

Section 2.1        “Account” means the recordkeeping account established by the Company to which will be credited an Award of Performance Units to a 
Participant. 
  

Section 2.2        “Affiliated Entity” means any corporation, partnership, limited liability company or other form of legal entity in which a majority of the 
partnership or other similar interest thereof is owned or controlled, directly or indirectly, by the Company or one or more of its Subsidiaries or Affiliated 
Entities or a combination thereof.  For purposes hereof, the Company, a Subsidiary or an Affiliated Entity shall be deemed to have a majority ownership interest 
in a partnership or limited liability company if the Company, such Subsidiary or Affiliated Entity shall be allocated a majority of partnership or limited liability 
company gains or losses or shall be or control a managing director or a general partner of such partnership or limited liability company. 
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Section 2.3        “American Depositary Shares” or “ADS” means a U.S. dollar-denominated equity share of the Company, evidenced by an American 

depositary receipt of the Company issued under an agreement by and between the Bank of New York and the Company. 
  

Section 2.4        “Award” means, individually or collectively, any Option, Restricted Stock Award, SAR, Performance Unit or Performance Bonus 
granted under the Plan to an Eligible Employee by the Board or any Nonqualified Stock Option, Performance Unit SAR or Restricted Stock Award granted 
under the Plan to a Consultant or an Eligible Director by the Board pursuant to such terms, conditions, restrictions, and/or limitations, if any, as the Board may 
establish by the Award Agreement or otherwise. 
  

Section 2.5        “Award Agreement” means any written instrument that establishes the terms, conditions, restrictions, and/or limitations applicable to an 
Award in addition to those established by this Plan and by the Board’s exercise of its administrative powers. 
  

Section 2.6        “Board” means the Board of Directors of the Company and, if the Board has appointed a Committee as provided in Section 3.1, the 
term “Board” shall include such Committee. 
  

Section 2.7        “Cause” shall mean any of the following: 
  

(i)        a material breach or material default by Participant of the terms of any employment agreement to which such Participant is subject; 
  

(ii)       gross negligence or willful misconduct by Participant or the breach of fiduciary duty by Participant in the performance of his/her duties 
as an employee, consultant or director of the Company; 
  

(iii)      the commission by Participant of an act of fraud, embezzlement or any other crime in connection with Participant’s duties to the 
Company; or 
  

(iv)      conviction of Participant of a felony or any other crime that would materially interfere with the performance of Participant’s duties 
owed to the Company or would, in the sole discretion of the Company, materially damage the reputation of the Company. 
  

Section 2.8        “Change of Control Event” means any of the following: 
  

(i)         Any transaction in which shares of voting securities of the Company representing more than 50% of the total combined voting power 
of all outstanding voting securities of the Company are issued by the Company, or sold or transferred by the shareholders of the Company as a result of which 
those persons and entities who beneficially owned voting securities of the Company representing more than 50% of the total combined voting power of all 
outstanding voting securities of the Company immediately prior to such transaction cease to beneficially own voting securities of the Company representing 
more than 50% of the total combined voting power of all outstanding voting securities of the Company immediately after such transaction; 
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(ii)        The merger or consolidation of the Company with or into another entity as a result of which those persons and entities who 

beneficially owned voting securities of the Company representing more than 50% of the total combined voting power of all outstanding voting securities of the 
Company immediately prior to such merger or consolidation cease to beneficially own voting securities of the Company representing more than 50% of the total 
combined voting power of all outstanding voting securities of the surviving corporation or resulting entity immediately after such merger of consolidation; or 
  

(iii)       The sale of all or substantially all of the Company’s assets to an entity of which those persons and entities who beneficially owned 
voting securities of the Company representing more than 50% of the total combined voting power of all outstanding voting securities of the Company 
immediately prior to such asset sale do not beneficially own voting securities of the purchasing entity representing more than 50% of the total combined voting 
power of all outstanding voting securities of the purchasing entity immediately after such asset sale. 
  

Section 2.9        “Code” means the Internal Revenue Code of 1986, as amended. References in the Plan to any section of the Code shall be deemed to 
include any amendments or successor provisions to such section and any regulations under such section. 
  

Section 2.10      “Committee” means the Committee appointed by the Board as provided in Section 3.1. 
  

Section 2.11      “Consultant” means any person or entity who is engaged by the Company, a Subsidiary or an Affiliated Entity to render consulting or 
advisory services. 
  

Section 2.12      “Date of Grant” means the date on which the grant of an Award is authorized by the Board or such later date as may be specified by 
the Board in such authorization. 
  

Section 2.13      “Disability” means the Participant is unable to continue employment by reason of any medically determinable physical or mental 
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months.  For purposes of this Plan, the 
determination of Disability shall be made in the sole and absolute discretion of the Board. 
  

Section 2.14      “Eligible Employee” means any employee of the Company, a Subsidiary, or an Affiliated Entity as approved by the Board. 
  

Section 2.15      “Eligible Director” means any member of the Board who is not an employee of the Company, a Subsidiary or an Affiliated Entity. 
  

Section 2.16      “Exchange Act” means the Securities Exchange Act of 1934, as amended. 
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Section 2.17      “Fair Market Value” means (A) during such time as the Ordinary Shares are registered under Section 12 of the Exchange Act, the 

closing price of the Ordinary Shares as reported by an established stock exchange or automated quotation system on the day for which such value is to be 
determined, or, if no sale of the Ordinary Shares shall have been made on any such stock exchange or automated quotation system that day, on the next 
preceding day on which there was a sale of such Ordinary Shares, or (B) during any such time as the Ordinary Shares are not listed upon an established stock 
exchange or automated quotation system, the mean between dealer “bid” and “ask” prices of the Ordinary Shares in the over-the-counter market on the day for 
which such value is to be determined, as reported by FINRA, or (C) during any such time as the Ordinary Shares cannot be valued pursuant to (A) or (B) above, 
the fair market value shall be as determined by the Board considering all relevant information including, by example and not by limitation, the services of an 
independent appraiser. 
  

Section 2.18      “Incentive Stock Option” means an Option within the meaning of Section 422 of the Code. 
  

Section 2.19      “Nonqualified Stock Option” means an Option which is not an Incentive Stock Option. 
  

Section 2.20      “Option” means an Award granted under Article V of the Plan and includes both Nonqualified Stock Options and Incentive Stock 
Options to purchase Ordinary Shares or ADS’. 
  

Section 2.21      “Ordinary Shares” means the Ordinary Shares of the Company, and after substitution, such other shares as shall be substituted 
therefore as provided in Article X. 
  

Section 2.22      “Participant” means an Eligible Employee, a Consultant or an Eligible Director to whom an Award has been granted under the Plan. 
  

Section 2.23      “Performance Bonus” means the cash bonus which may be granted to Eligible Employees under Article IX of the Plan. 
  

Section 2.24      “Performance Units” means those monetary units that may be granted to Eligible Employees, Consultants or Eligible Directors 
pursuant to Article VIII hereof. 
  

Section 2.25      “Plan” means this 2009 Long-Term Incentive Compensation Plan. 
  

Section 2.26      “Restricted Stock Award” means an Award granted to an Eligible Employee, Consultant or Eligible Director under Article VI of the 
Plan. 
  

Section 2.27      “Retirement” means the termination of an Eligible Employee’s employment with the Company, a Subsidiary or an Affiliated Entity on 
or after attaining age 65. 
  

Section 2.28      “SAR” means a stock appreciation right granted to an Eligible Employee, Consultant or Eligible Director under Article VII of the Plan. 
  

Section 2.29      “Subsidiary” shall have the same meaning set forth in Section 424 of the Code. 
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ARTICLE III 

ADMINISTRATION 
  

Section 3.1           Administration of the Plan by the Board.  The Board shall administer the Plan.  The Board may, by resolution, appoint a Committee 
to administer the Plan and delegate its powers described under this Section 3.1 and otherwise under the Plan for purposes of Awards granted to Eligible 
Employees and Consultants. 
  

Subject to the provisions of the Plan, the Board shall have exclusive power to: 
  

(a)           Select Eligible Employees and Consultants to participate in the Plan. 
  

(b)           Determine the time or times when Awards will be made to Eligible Employees or Consultants. 
  

(c)           Determine the form of an Award, whether an Incentive Stock Option, Nonqualified Stock Option, Restricted Stock Award, SAR, 
Performance Unit, or Performance Bonus, the number of Ordinary Shares, ADS’ or Performance Units subject to the Award, the amount and all the terms, 
conditions (including performance requirements), restrictions and/or limitations, if any, of an Award, including the time and conditions of exercise or vesting, 
and the terms of any Award Agreement, which may include the waiver or amendment of prior terms and conditions or acceleration or early vesting or payment 
of an Award under certain circumstances determined by the Board. 
  

(d)           Determine whether Awards will be granted singly or in combination. 
  

(e)           Accelerate the vesting, exercise or payment of an Award or the performance period of an Award. 
  

(f)           Determine whether and to what extent a Performance Bonus may be deferred, either automatically or at the election of the 
Participant or the Board. 
  

(g)           Take any and all other action it deems necessary or advisable for the proper operation or administration of the Plan. 
  

Section 3.2           Administration of Grants to Eligible Directors.  The Board shall have the exclusive power to select Eligible Directors to participate 
in the Plan and to determine the number of Nonqualified Stock Options, Performance Units, SARs or shares of Restricted Stock awarded to Eligible Directors 
selected for participation.  If the Board appoints a committee to administer the Plan, it may delegate to the Committee administration of all other aspects of the 
Awards made to Eligible Directors. 
  

Section 3.3           Board to Make Rules and Interpret Plan.  The Board in its sole discretion shall have the authority, subject to the provisions of the 
Plan, to establish, adopt, or revise such rules and regulations and to make all such determinations relating to the Plan, as it may deem necessary or advisable for 
the administration of the Plan.  The Board’s interpretation of the Plan or any Awards and all decisions and determinations by the Board with respect to the Plan 
shall be final, binding, and conclusive on all parties. 
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Section 3.4           Section 162(m) Provisions.  The Company intends for the Plan and the Awards made there under to qualify for the exception from 

Section 162(m) of the Code for “qualified performance based compensation” if it is determined by the Board that such qualification is necessary for an 
Award.  Accordingly, the Board shall make determinations as to performance targets and all other applicable provisions of the Plan as necessary in order for the 
Plan and Awards made thereunder to satisfy the requirements of Section 162(m) of the Code. 
  

ARTICLE IV 
GRANT OF AWARDS 

  
Section 4.1            Grant of Awards.  Awards granted under this Plan shall be subject to the following conditions: 

  
(a)           Any Ordinary Shares related to Awards which terminate by expiration, forfeiture, cancellation or otherwise without the issuance of 

Ordinary Shares or ADS’ or are exchanged in the Board’s discretion for Awards not involving Ordinary Shares, shall be available again for grant under the Plan 
and shall not be counted against the shares authorized under Section 1.3. 
  

(b)           Ordinary Shares delivered by the Company in payment of an Award authorized under Articles V and VI of the Plan may be 
authorized and unissued Ordinary Shares or Ordinary Shares held in the treasury of the Company. 
  

(c)           The Board shall, in its sole discretion, determine the manner in which fractional shares arising under this Plan shall be treated. 
  

(d)           Separate certificates or a book-entry registration representing ADS’ shall be delivered to a Participant upon the exercise of any 
Option. 
  

(e)           The Board shall be prohibited from canceling, reissuing or modifying Awards if such action will have the effect of repricing the 
Participant’s Award. 
  

(f)            Eligible Directors may only be granted Nonqualified Stock Options, Restricted Stock Awards, SARs or Performance Units under 
this Plan. 
  

(g)           The maximum term of any Award shall be ten years. 
  

ARTICLE V 
STOCK OPTIONS 

  
Section 5.1            Grant of Options.  The Board may, from time to time, subject to the provisions of the Plan and such other terms and conditions as it 

may determine, grant Options to Eligible Employees.  These Options may be Incentive Stock Options or Nonqualified Stock Options, or a combination of 
both.  The Board may, subject to the provisions of the Plan and such other terms and conditions as it may determine, grant Nonqualified Stock Options to 
Eligible Directors and Consultants.  Each grant of an Option shall be evidenced by an Award Agreement executed by the Company and the Participant, and 
shall contain such terms and conditions and be in such form as the Board may from time to time approve, subject to the requirements of Section 5.2. 
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Section 5.2            Conditions of Options.  Each Option so granted shall be subject to the following conditions: 

  
(a)           Exercise Price.  As limited by Section 5.2(e) below, each Option shall state the exercise price which shall be set by the Board at the 

Date of Grant; provided, however, no Option shall be granted at an exercise price which is less than the Fair Market Value of the Ordinary Shares or ADS’, as 
applicable, on the Date of Grant. 
  

(b)           Form of Payment.  The exercise price of an Option may be paid (i) in cash or by check, bank draft or money order payable to the 
order of the Company; (ii) by delivering Ordinary Shares or ADS’ having a Fair Market Value on the date of payment equal to the amount of the exercise price, 
but only to the extent such exercise of an Option would not result in an adverse accounting charge to the Company for financial accounting purposes with 
respect to the shares used to pay the exercise price unless otherwise determined by the Board; or (iii) a combination of the foregoing.  In addition to the 
foregoing, the Board may permit an Option granted under the Plan to be exercised by a broker-dealer acting on behalf of a Participant through procedures 
approved by the Board. 
  

(c)           Exercise of Options.  Options granted under the Plan shall be exercisable, in whole or in such installments and at such times, and 
shall expire at such time, as shall be provided by the Board in the Award Agreement.  Exercise of an Option shall be by written notice to the Secretary of the 
Company at least two business days in advance of such exercise stating the election to exercise in the form and manner determined by the Board.  Every 
Ordinary Share or ADS acquired through the exercise of an Option shall be deemed to be fully paid at the time of exercise and payment of the exercise price. 
  

(d)           Other Terms and Conditions.  Among other conditions that may be imposed by the Board, if deemed appropriate, are those relating 
to (i) the period or periods and the conditions of exercisability of any Option; (ii) the minimum periods during which Participants must be employed by the 
Company, its Subsidiaries, or an Affiliated Entity, or must hold Options before they may be exercised; (iii) the minimum periods during which shares acquired 
upon exercise must be held before sale or transfer shall be permitted; (iv) conditions under which such Options or shares may be subject to forfeiture; (v) the 
frequency of exercise or the minimum or maximum number of shares that may be acquired at any one time; (vi) the achievement by the Company of specified 
performance criteria; and (vii) non-compete and protection of business matters. 
  

(e)           Special Restrictions Relating to Incentive Stock Options.  Options issued in the form of Incentive Stock Options shall only be 
granted to Eligible Employees of the Company or a Subsidiary, and not to Eligible Employees of an Affiliated Entity unless such entity shall be considered as a 
“disregarded entity” under the Code and shall not be distinguished for federal tax purposes from the Company or the applicable Subsidiary. 
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(f)            Application of Funds.  The proceeds received by the Company from the sale of Ordinary Shares or ADS’ pursuant to Options will 

be used for general corporate purposes. 
  

(g)           Shareholder Rights.  No Participant shall have a right as a shareholder with respect to any Ordinary Share subject to an Option prior 
to purchase of such Ordinary Shares by exercise of the Option. 
  

ARTICLE VI 
RESTRICTED STOCK AWARDS 

  
Section 6.1           Grant of Restricted Stock Awards.  The Board may, from time to time, subject to the provisions of the Plan and such other terms and 

conditions as it may determine, grant a Restricted Stock Award to Eligible Employees, Consultants or Eligible Directors.  Restricted Stock Awards shall be 
awarded in such number and at such times during the term of the Plan as the Board shall determine.  Each Restricted Stock Award shall be subject to an Award 
Agreement setting forth the terms of such Restricted Stock Award and may be evidenced in such manner as the Board deems appropriate, including, without 
limitation, a book-entry registration or issuance of a stock certificate or certificates. 
  

Section 6.2            Conditions of Restricted Stock Awards.  The grant of a Restricted Stock Award shall be subject to the following: 
  

(a)           Restriction Period.  Restricted Stock Awards granted to an Eligible Employee shall require the holder to remain in the employment 
of the Company, a Subsidiary, or an Affiliated Entity for a prescribed period.  Restricted Stock Awards granted to Consultants or Eligible Directors shall require 
the holder to provide continued services to the Company for a period of time.  These employment and service requirements are collectively referred to as a 
“Restriction Period”.  The Board or the Committee, as the case may be, shall determine the Restriction Period or Periods which shall apply to the Ordinary 
Shares or ADS’ covered by each Restricted Stock Award or portion thereof.  In addition to any time vesting conditions determined by the Board or the 
Committee, as the case may be, Restricted Stock Awards may be subject to the achievement by the Company of specified performance criteria based upon the 
Company’s achievement of all or any of the operational, financial or stock performance criteria set forth on Exhibit A annexed hereto, as may from time to time 
be established by the Board or the Committee.  At the end of the Restriction Period, assuming the fulfillment of any other specified vesting conditions, the 
restrictions imposed by the Board or the Committee, as the case may be, shall lapse with respect to the Ordinary Shares or ADS’ covered by the Restricted 
Stock Award or portion thereof.  In addition to acceleration of vesting upon the occurrence of a Change of Control Event as provided in Section 11.5, the Board 
or the Committee, as the case may be, may, in its discretion, accelerate the vesting of a Restricted Stock Award in the case of the death, Disability or Retirement 
of the Participant who is an Eligible Employee or resignation of a Participant who is a Consultant or an Eligible Director. 
  

(b)           Restrictions.  The holder of a Restricted Stock Award may not sell, transfer, pledge, exchange, hypothecate, or otherwise dispose of 
the Ordinary Shares or ADS’ represented by the Restricted Stock Award during the applicable Restriction Period.  The Board shall impose such other 
restrictions and conditions on any Ordinary Shares or ADS’ covered by a Restricted Stock Award as it may deem advisable including, without limitation, 
restrictions under applicable Federal or state securities laws, and may legend the certificates representing Restricted Stock to give appropriate notice of such 
restrictions. 
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(c)           Rights as Shareholders.  During any Restriction Period, the Board may, in its discretion, grant to the holder of a Restricted Stock 

Award all or any of the rights of a shareholder with respect to the shares, including, but not by way of limitation, the right to vote such shares and to receive 
dividends.  If any dividends or other distributions are paid in Ordinary Shares, all such shares shall be subject to the same restrictions on transferability as the 
shares of Restricted Stock with respect to which they were paid. 
  

ARTICLE VII 
STOCK APPRECIATION RIGHTS 

  
Section 7.1            Grant of SARs.  The Board may from time to time, in its sole discretion, subject to the provisions of the Plan and subject to other 

terms and conditions as the Board may determine, grant a SAR to any Eligible Employee, Consultant or Eligible Director.  SARs may be granted in tandem 
with an Option, in which event, the Participant has the right to elect to exercise either the SAR or the Option.  Upon the Participant’s election to exercise one of 
these Awards, the other tandem Award is automatically terminated.  SARs may also be granted as an independent Award separate from an Option.  Each grant 
of a SAR shall be evidenced by an Award Agreement executed by the Company and the Participant and shall contain such terms and conditions and be in such 
form as the Board may from time to time approve, subject to the requirements of the Plan.  The exercise price of the SAR shall not be less than the Fair Market 
Value of an ADS on the Date of Grant of the SAR. 
  

Section 7.2            Exercise and Payment.  SARs granted under the Plan shall be exercisable in whole or in installments and at such times as shall be 
provided by the Board in the Award Agreement.  Exercise of a SAR shall be by written notice to the Secretary of the Company at least two business days in 
advance of such exercise.  The amount payable with respect to each SAR shall be equal in value to the excess, if any, of the Fair Market Value of an ADS on the 
exercise date over the exercise price of the SAR.  Payment of amounts attributable to a SAR shall be made in ADS’. 
  

Section 7.3            Restrictions.  In the event a SAR is granted in tandem with an Incentive Stock Option, the Board shall subject the SAR to restrictions 
necessary to ensure satisfaction of the requirements under Section 422 of the Code.  In the case of a SAR granted in tandem with an Incentive Stock Option to 
an Eligible Employee who owns more than 10% of the combined voting power of the Company or its Subsidiaries on the date of such grant, the amount payable 
with respect to each SAR shall be equal in value to the applicable percentage of the excess, if any, of the Fair Market Value of an ADS on the Exercise Date 
over the exercise price of the SAR, which exercise price shall not be less than 110% of the Fair Market Value of an ADS on the date the SAR is granted. 
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ARTICLE VIII 

PERFORMANCE UNITS 
  

Section 8.1           Grant of Awards.  The Board may, from time to time, subject to the provisions of the Plan and such other terms and conditions as it 
may determine, grant Performance Units to Eligible Employees, Consultants and Eligible Directors.  Each Award of Performance Units shall be evidenced by 
an Award Agreement executed by the Company and the Participant, and shall contain such terms and conditions and be in such form as the Board may from 
time to time approve, subject to the requirements of Section 8.2. 
  

Section 8.2            Conditions of Awards.  Each Award of Performance Units shall be subject to the following conditions: 
  

(a)           Establishment of Award Terms.  Each Award shall state the target, maximum and minimum value of each Performance Unit payable 
upon the achievement of performance goals. 
  

(b)           Achievement of Performance Goals.  The Board shall establish performance targets for each Award for a period of no less than a 
year based upon some or all of the operational, financial or performance criteria listed on Exhibit A attached hereto.  The Board shall also establish such other 
terms and conditions as it deems appropriate to such Award.  The Award may be paid out in cash or Ordinary Shares as determined in the sole discretion of the 
Board. 
  

ARTICLE IX 
PERFORMANCE BONUS 

  
Section 9.1           Grant of Performance Bonus.  The Board may from time to time, subject to the provisions of the Plan and such other terms and 

conditions as the Board may determine, grant a Performance Bonus to certain Eligible Employees selected for participation.  The Board will determine the 
amount that may be earned as a Performance Bonus in any period of one year or more upon the achievement of a performance target established by the 
Board.  The Board shall select the applicable performance target(s) for each period in which a Performance Bonus is awarded.  The performance target shall be 
based upon all or some of the operational, financial or performance criteria more specifically listed on Exhibit A attached hereto. 
  

Section 9.2           Payment of Performance Bonus.  In order for any Participant to be entitled to payment of a Performance Bonus, the applicable 
performance target(s) established by the Board must first be obtained or exceeded.  Payment of a Performance Bonus shall be made within 60 days of the 
Board’s certification that the performance target(s) has been achieved unless the Participant has previously elected to defer payment pursuant to a nonqualified 
deferred compensation plan adopted by the Company.  Payment of a Performance Bonus may be made in cash, ADS’ or Ordinary Shares as determined in the 
sole discretion of the Board. 
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ARTICLE X 

STOCK ADJUSTMENTS 
  

In the event the Ordinary Shares or ADS’, as constituted on the effective date of the Plan, shall be changed into or exchanged for a different number or 
kind of shares of stock or other securities of the Company or of another corporation (whether by reason of merger, consolidation, recapitalization, 
reclassification, stock split, spin-off, combination of shares or otherwise), or if the number of such Ordinary Shares or ADS’ shall be increased through the 
payment of a stock dividend, or a dividend on the Ordinary Shares or ADS’, or if rights or warrants to purchase securities of the Company shall be issued to 
holders of all outstanding Ordinary Shares or ADS’, then there shall be substituted for or added to each share available under and subject to the Plan, and each 
share theretofore appropriated under the Plan, the number and kind of shares of stock or other securities into which each outstanding Ordinary Share or ADS 
shall be so changed or for which each such share shall be exchanged or to which each such share shall be entitled, as the case may be, on a fair and equivalent 
basis in accordance with the applicable provisions of Section 424 of the Code; provided, however, with respect to Options, in no such event will such 
adjustment result in a modification of any Option as defined in Section 424(h) of the Code.  In the event there shall be any other change in the number or kind of 
the outstanding Ordinary Shares or ADS’, or any stock or other securities into which the Ordinary Shares or ADS’ shall have been changed or for which it shall 
have been exchanged, then if the Board shall, in its sole discretion, determine that such change equitably requires an adjustment in the shares available under 
and subject to the Plan, or in any Award theretofore granted, such adjustments shall be made in accordance with such determination, except that no adjustment 
of the number of Ordinary Shares or ADS’ available under the Plan or to which any Award relates that would otherwise be required shall be made unless and 
until such adjustment either by itself or with other adjustments not previously made would require an increase or decrease of at least 1% in the number of 
Ordinary Shares or ADS’ available under the Plan or to which any Award relates immediately prior to the making of such adjustment (the “Minimum 
Adjustment”).  Any adjustment representing a change of less than such minimum amount shall be carried forward and made as soon as such adjustment together 
with other adjustments required by this Article X and not previously made would result in a Minimum Adjustment.  Notwithstanding the foregoing, any 
adjustment required by this Article X which otherwise would not result in a Minimum Adjustment shall be made with respect to Ordinary Shares or ADS’
relating to any Award immediately prior to exercise, payment or settlement of such Award.  No fractional Ordinary Shares, ADS’ or units of other securities 
shall be issued pursuant to any such adjustment, and any fractions resulting from any such adjustment shall be eliminated in each case by rounding downward to 
the nearest whole share. 
  

ARTICLE XI 
GENERAL 

  
Section 11.1          Amendment or Termination of Plan.  The Board may alter, suspend or terminate the Plan at any time provided, however, that it may 

not, without shareholder approval, adopt any amendment which would (i) increase the aggregate number of Ordinary Shares or ADS’ available under the Plan 
(except by operation of Article X), (ii) materially modify the requirements as to eligibility for participation in the Plan, (iii) materially increase the benefits to 
Participants provided by the Plan, or (iv) otherwise disqualify the Company’s Incentive Plan for coverage under Rule 16b-3 promulgated under the Securities 
Exchange Act of 1934, as amended. 
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Section 11.2          Termination of Employment; Termination of Service.  If an Eligible Employee’s employment with the Company, a Subsidiary or an 

Affiliated Entity terminates as a result of death, Disability or Retirement, or as a result of termination by the Company other than for Cause, the Eligible 
Employee (or personal representative in the case of death) shall be entitled to purchase all or any part of the shares subject to any (i) vested Incentive Stock 
Option for a period of up to three months from such date of termination (one year in the case of death or Disability (as defined above) in lieu of the three-month 
period), and (ii) vested Nonqualified Stock Option or vested Restricted Stock Award during the remaining term of the Option.  If an Eligible Employee’s 
employment terminates for Cause, all Awards granted to such Eligible Employee, whether vested or not, shall immediately terminate, except as otherwise 
determined by the Board.  If an Eligible Employee’s employment terminates for any other reason, the Eligible Employee shall be entitled to purchase all or any 
part of the shares subject to any vested Option for a period of up to three months from such date of termination.  In no event shall any Option be exercisable past 
the term of the Option.  The Board may, in its sole discretion, accelerate the vesting of unvested Options in the event of termination of employment of any 
Participant. 
  

In the event a Consultant ceases to provide services to the Company or an Eligible Director terminates service as a director of the Company, the 
unvested portion of any Award shall be forfeited unless otherwise accelerated pursuant to the terms of the Eligible Director’s Award Agreement or by the 
Board.  The Consultant or Eligible Director shall have a period of three years following the date he ceases to provide consulting services or ceases to be a 
director, as applicable, to exercise any Nonqualified Stock Options which are otherwise exercisable on his date of termination of service. 
  

Section 11.3         Limited Transferability – Options.  The Board may, in its discretion, authorize all or a portion of the Nonqualified Stock Options 
granted under this Plan to be on terms which permit transfer by the Participant to (i) the ex-spouse of the Participant pursuant to the terms of a domestic 
relations order, (ii) the spouse, children or grandchildren of the Participant (“Immediate Family Members”), (iii) a trust or trusts for the exclusive benefit of such 
Immediate Family Members, or (iv) a partnership or limited liability company in which such Immediate Family Members are the only partners or members.  In 
addition, there may be no consideration for any such transfer.  The Award Agreement pursuant to which such Nonqualified Stock Options are granted expressly 
provide for transferability in a manner consistent with this paragraph.  Subsequent transfers of transferred Nonqualified Stock Options shall be prohibited except 
as set forth below in this Section 11.3.  Following transfer, any such Nonqualified Stock Options shall continue to be subject to the same terms and conditions as 
were applicable immediately prior to transfer, provided that for purposes of Section 11.2 hereof the term “Participant” shall be deemed to refer to the 
transferee.  The events of termination of employment of Section 11.2 hereof shall continue to be applied with respect to the original Participant, following which 
the Nonqualified Stock Options shall be exercisable by the transferee only to the extent, and for the periods specified in Section 11.2 hereof.  No transfer 
pursuant to this Section 11.3 shall be effective to bind the Company unless the Company shall have been furnished with written notice of such transfer together 
with such other documents regarding the transfer as the Board shall request.  With the exception of a transfer in compliance with the foregoing provisions of this 
Section 11.3, all other types of Awards authorized under this Plan shall be transferable only by will or the laws of descent and distribution or as specifically 
approved by the Board; however, no such transfer shall be effective to bind the Company unless the Board has been furnished with written notice of such 
transfer and an authenticated copy of the will and/or such other evidence as the Board may deem necessary to establish the validity of the transfer and the 
acceptance by the transferee of the terms and conditions of such Award. 
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Section 11.4          Withholding Taxes.  Unless otherwise paid by the Participant, the Company, its Subsidiaries or any of its Affiliated Entities shall be 

entitled to deduct from any payment under the Plan, regardless of the form of such payment, the amount of all applicable income and employment taxes 
required by law to be withheld with respect to such payment or may require the Participant to pay to it such tax prior to and as a condition of the making of such 
payment.  In accordance with any applicable administrative guidelines it establishes, the Board may allow a Participant to pay the amount of taxes required by 
law to be withheld from an Award by (i) directing the Company to withhold from any payment of the Award a number of Ordinary Shares or ADS’ having a 
Fair Market Value on the date of payment equal to the amount of the required withholding taxes or (ii) delivering to the Company previously owned Ordinary 
Shares or ADS’ having a Fair Market Value on the date of payment equal to the amount of the required withholding taxes.  However, any payment made by the 
Participant pursuant to either of the foregoing clauses (i) or (ii) shall not be permitted if it would result in an adverse accounting charge with respect to such 
shares used to pay such taxes unless otherwise approved by the Board. 
  

Section 11.5          Change of Control.  Notwithstanding any other provision in this Plan to the contrary, Awards granted under the Plan to any Eligible 
Employee, Consultant or Eligible Director shall be immediately vested, fully earned and exercisable upon the occurrence of a Change of Control Event unless 
the terms of the Award state otherwise.  New award rights may, but need not, be substituted for the awards granted under the Company’s Incentive Plan, or the 
Company’s obligations with respect to awards outstanding under the Company’s Incentive Plan may, but need not, be assumed by another corporation in 
connection with any asset acquisition, consolidation, acquisition, separation, reorganization, sale or distribution of assets, liquidation or like occurrence in which 
the Company is involved.  In the event the Company’s Incentive Plan is assumed, the stock issuable with respect to awards previously granted under the 
Company’s Incentive Plan shall thereafter include the stock of the corporation granting such new option rights or assuming the Company’s obligations under the 
Incentive Plan. 
  

Section 11.6          Amendments to Awards.  Subject to the limitations of Article IV, such as the prohibition on repricing of Options, the Board may at 
any time unilaterally amend the terms of any Award Agreement, whether or not presently exercisable or vested, to the extent it deems appropriate.  However, 
amendments which are adverse to the Participant shall require the Participant’s consent. 
  

Section 11.7          Registration; Regulatory Approval.  Following approval of the Plan by the shareholders of the Company as provided in Section 1.2 
of the Plan, the Board, in its sole discretion, may determine to file with the Securities and Exchange Commission and keep continuously effective, a Registration 
Statement on Form S-8 with respect to Ordinary Shares represented by ADS’s subject to Awards hereunder.  Notwithstanding anything contained in this Plan to 
the contrary, the Company shall have no obligation to issue Ordinary Shares represented by ADS’s under this Plan prior to the obtaining of any approval from, 
or satisfaction of any waiting period or other condition imposed by, any governmental agency which the Board shall, in its sole discretion, determine to be 
necessary or advisable. 
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Section 11.8         Right to Continued Employment.  Participation in the Plan shall not give any Eligible Employee any right to remain in the employ of 

the Company, any Subsidiary, or any Affiliated Entity.  The Company or, in the case of employment with a Subsidiary or an Affiliated Entity, the Subsidiary or 
Affiliated Entity reserves the right to terminate any Eligible Employee at any time.  Further, the adoption of this Plan shall not be deemed to give any Eligible 
Employee or any other individual any right to be selected as a Participant or to be granted an Award. 
  

Section 11.9         Reliance on Reports.  Each member of the Board shall be fully justified in relying or acting in good faith upon any report made by 
the independent public accountants of the Company and its Subsidiaries and upon any other information furnished in connection with the Plan by any person or 
persons other than himself or herself.  In no event shall any person who is or shall have been a member of the Board be liable for any determination made or 
other action taken or any omission to act in reliance upon any such report or information or for any action taken, including the furnishing of information, or 
failure to act, if in good faith. 
  

Section 11.10       Construction.  Masculine pronouns and other words of masculine gender shall refer to both men and women.  The titles and headings 
of the sections in the Plan are for the convenience of reference only, and in the event of any conflict, the text of the Plan, rather than such titles or headings, shall 
control. 
  

Section 11.11       Governing Law.  The Plan shall be governed by and construed in accordance with the laws of the State of Delaware except as 
superseded by applicable Federal law. 
  

Section 11.12       Other Laws.  The Board may refuse to issue or transfer any Ordinary Shares, ADS’ or other consideration under an Award if, acting 
in its sole discretion, it determines that the issuance or transfer of such shares or such other consideration might violate any applicable law or regulation or 
entitle the Company to recover the same under Section 16(b) of the Exchange Act, and any payment tendered to the Company by a Participant, other holder or 
beneficiary in connection with the exercise of such Award shall be promptly refunded to the relevant Participant, holder or beneficiary. 
  

Section 11.13       No Trust or Fund Created.  Neither the Plan nor an Award shall create or be construed to create a trust or separate fund of any kind 
or a fiduciary relationship between the Company and a Participant or any other person.  To the extent that a Participant acquires the right to receive payments 
from the Company pursuant to an Award, such right shall be no greater than the right of any general unsecured creditor of the Company. 
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Section 11.14       Conformance to Section 409A of the Code.  To the extent that the Committee determines that any Award granted under the Plan is 

subject to Section 409A of the Code, the Award Agreement evidencing such Award shall incorporate the terms and conditions required by Section 409A of the 
Code.  To the extent applicable, the Plan and Award Agreements shall be interpreted in accordance with Section 409A of the Code and Department of Treasury 
regulations and other interpretive guidance issued thereunder, including without limitation any such regulations or other guidance that may be issued after the 
Effective Date.  Notwithstanding any provision of the Plan to the contrary, in the event that the Committee determines that any Award may be subject to Section 
409A of the Code and related Department of Treasury guidance, the Committee may adopt such amendments to the Plan and the applicable Award Agreement 
or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the Committee 
determines are necessary or appropriate to (i) exempt the Award from Section 409A of the Code or (ii) comply with the requirements of Section 409A of the 
Code and related Department of Treasury guidance. 
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EXHIBIT A 

 
2009 Long-Term Incentive Compensation Plan 

Performance Criteria 
 
 
Operational Criteria may include: 
Reserve additions/replacements 
Finding & development costs 
Production volume 
Production Costs 
Financial Criteria may include: 
Earnings (net income, earnings before interest, taxes, depreciation and amortization (“EBITDA”) 
  
Earnings per share: 
Cash flow 
Operating income 
General and Administrative Expenses 
Debt to equity ratio 
Debt to cash flow 
Debt to EBITDA 
EBITDA to Interest 
Return on Assets 
Return on Equity 
Return on Invested Capital 
Profit returns/margins 
Midstream margins 
  
Stock Performance Criteria: 
Stock price appreciation 
Total shareholder return 
Relative stock price performance 
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EXHIBIT 4.2

 
AMERICA’S SUPPLIERS, INC. 

STOCK OPTION AWARD AGREEMENT 
  

1.           Grant of Option. 

(a)          Pursuant to the 2009 Long Term Incentive Compensation Plan (the “Plan”) of America’s Suppliers, Inc., a Delaware corporation (the 
“Company”), a non-qualified stock option (the “Option”), dated as of the date of grant set forth above (the “Grant Date”), is hereby granted to the above-named 
Optionee.  The award of this Option (the “Award”) conveys to the Optionee the right to purchase from the Company up to [_____] shares of common stock, par 
value $0.001 per share, of the Company (the “Common Stock”), at an exercise price of $[_____] per share (the “Option Shares”). 

(b)          The Option awarded hereunder is intended to be treated as a non-qualified stock option as such term is defined under Section 422 of the Code 
as herein defined. 

2.           Vesting.  The Options granted will vest according to the following schedule:  [__________]. 

3.            Exercise of Option. 

(a)          The Option may be exercised with respect to all or any part of the number of vested Option Shares by the giving of written notice (“Notice”) 
of the intent to exercise to the Company.  The Notice shall specify the exercise date and the number of Option Shares as to which the Option is to be exercised. 

  
(b)          Notwithstanding anything herein to the contrary, Options may be exercised via cash or by any other method of payment that the Administrator 

may approve.  Upon giving Notice, or as soon thereafter as is practicable, the Company shall cause to be delivered to the Optionee a certificate or certificates for 
the Option Shares then being purchased. 

(c)         During the Optionee’s lifetime, the Option granted hereunder shall be exercisable only by the Optionee subject to the provisions in Section 11. 

4.           Expiration Date.  To the extent not previously exercised, the Option and all rights with respect thereto, shall terminate and become null and 
void upon the Expiration Date shown above. 

5.           Fractional Shares.  No fractional shares of Common Stock will be issued upon the exercise of this Option.  Any fractional shares will be 
rounded up to the nearest whole share. 
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Date of Grant/Award: [__________]
Name of Optionee: [__________]
Expiration Date: [__________]

  
 



6.           Definitions.  Whenever used herein, the following terms shall have their respective meanings set forth below: 

(a)          “Administrator” shall have the meaning defined in Article III of the Plan. 

(b)          “Agreement” means this Non-qualified Stock Option Agreement. 

(c)          “Code” means the Internal Revenue Code of 1986, as amended, and any applicable regulations promulgated thereunder. 

(d)         “Optionee” means any person to whom Options of Company are being granted pursuant to the 2009 Long Term Incentive Compensation Plan. 

7.           Termination.  So long as the Optionee is employed by the Company or any of its subsidiaries, any vested Option may be exercised at any time 
or from time to time prior to the Expiration Date set forth above (the “Option Term”).  If the Optionee’s employment with the Company or any of the 
Company’s subsidiaries, as applicable, is terminated as a result of death, Disability or Retirement, the Optionee (or personal representative in the case of death) 
shall be entitled to purchase all or any part of the shares subject to any vested Options for a period of up to thirty days from such date of termination.  If an 
Optionee’s employment terminates for any other reason, the Optionee shall be entitled to purchase all or any part of the shares subject to any vested Options for 
a period of up to thirty days from such date of termination. In no event shall any Options be exercisable past their expiration date. The Board may, in its sole 
discretion, accelerate the vesting of unvested Options in the event of termination of employment of any Optionee. 

8.            Changes in Capital Structure; Corporate Transactions. 

(a)           In the event of a stock split, reverse stock split, stock dividend, or recapitalization, combination or reclassification or similar change in the 
capital structure of the Company, appropriate adjustments shall be made by the Board of Directors of the Company (the “Board”) in the number and class of 
shares of stock subject to the Plan and each Option outstanding under the Plan. 

(b)           In the event of the proposed dissolution or liquidation of the Company, the Administrator shall notify the Optionee at least 30 days prior to 
such proposed action.  To the extent not previously exercised, the Optionee may exercise the Options prior to such dissolution or liquidation. 

(c)           In the event of a merger or consolidation of the Company with or into another corporation or entity in which the Company does not survive, 
or in the event of a sale of all or substantially all of the assets of the Company in which the shareholders of the Company receive securities of the acquiring 
entity or an affiliate thereof, as a precondition to the closing of any such event outlined in this Section 8(c), the Option shall be assumed or equivalent options 
shall be substituted by the successor corporation (or other entity) or a parent or subsidiary of such successor corporation (or other entity). 
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9.           Stockholder Rights.  Until the date a stock certificate is issued to the Optionee, the Optionee shall have no rights as a stockholder with respect 
to the Option Shares, and no adjustments shall be made for dividends of any kind or nature, distributions, or other rights for which the record date is prior to the 
date such stock certificate is issued. 

10.           Stock Certificate.  Until the Option Shares are registered, each certificate representing the Option Shares shall be stamped or otherwise 
imprinted with a legend substantially in the following form: 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR IF APPLICABLE, STATE SECURITIES LAWS.  THESE SHARES MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED 
OR HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH SECURITIES ACT AND 
APPLICABLE STATE LAWS OR COMPLIANCE WITH AN APPLICABLE EXEMPTION THEREFROM, SUCH COMPLIANCE, AT THE 
OPTION OF THE COMPANY, TO BE EVIDENCED BY AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY 
THAT SUCH REGISTRATION IS NOT REQUIRED 

11.           No Transfer or Assignment. 

(a)           Neither (i) this Agreement nor (ii) any of the rights, benefits, duties or obligations hereunder, nor (iii) the Option Shares, may be transferred 
or assigned without the prior written notice to the Company. 

(b)           Notwithstanding the foregoing, the Option Shares may be transferable by (i) will or by the laws of descent and distribution, in the case of the 
death of the Optionee, to (ii) the ex-spouse of the Optionee pursuant to the terms of a domestic relations order, (iii) the spouse, children, siblings or 
grandchildren of the Optionee (“Immediate Family Members”), (iv) a trust or trusts for the exclusive benefit of such Immediate Family Members, or (v) a 
partnership or limited liability company in which such Immediate Family Members are the only partners or members. In addition, there may be no consideration 
for any such transfer. Following transfer, any such Options shall continue to be subject to the same terms and conditions as were applicable immediately prior to 
transfer, provided that for purposes of Section 6(d) hereof the term “Optionee” shall be deemed to refer to the transferee. No transfer pursuant to this Section, 11 
shall be effective to bind the Company unless the Company shall have been furnished with written notice of such transfer together with such other documents 
regarding the transfer as the Board shall request. 

12.           Amendment.  The Company may, subject to approval of all Optionees, amend the Award at any time if the Company determines, in its sole 
discretion that amendment is necessary or advisable in light of any applicable addition to or change in the Code, any regulations issued thereunder, or any 
federal or state securities law or other applicable law or regulation. 
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13.           Acknowledgement.  The Optionee acknowledges having received and read a copy of this Agreement and the Plan and agrees to comply with 
the Plan and all laws, rules and regulations applicable to the Award and to the sale or other disposition of the Common Stock of the Company received. 

14.           Entire Agreement.  This Agreement, together with the Plan, contains the entire understanding between the parties.  No other representations 
or covenants have induced either party to execute this Agreement, and this Agreement supersedes all prior understandings among the parties hereto with respect 
to the subject matter contained herein. 

15.           Notices.  Any notice to the Company provided for in this Agreement shall be addressed to it in care of its Secretary at its executive offices 
located at 7575 E. Redfield Road, Suite 201, Scottsdale, AZ 5260, and any notice to the Optionee shall be addressed to the Optionee at the address currently in 
the records of the Company.  Any notice shall be deemed duly given if and when properly addressed and posted by registered or certified mail, postage prepaid. 

16.           Severability.  If any provision of this Agreement is held to be illegal or invalid for any reason, the remaining provisions are to remain in full 
force and effect and are to be construed and enforced in accordance with the purposes of this Agreement as if the illegal or invalid provision or provisions did 
not exist. 

17.           Headings.  The section headings of this Agreement are for convenience of reference only and do not form a part of the terms of this 
Agreement. 

IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Stock Option Agreement, and the Optionee has placed 
his or her signature hereon, effective as of the Grant Date. 
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  AMERICA’S SUPPLIERS, INC.
    
    
  By: ________________________________ 
  Name: [__________]
  Title: [__________]
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EXHIBIT 5.1

 
 
August 11, 2011 
 
America’s Suppliers, Inc. 
7575 E. Redfield Road Suite 201 
Scottsdale, Arizona 85260 
Attn:  Marc Joseph and Michael Moore 
  

  
Ladies and Gentlemen: 
  

We have acted as counsel to America’s Suppliers, Inc., a Delaware corporation (the “Company”), in connection with the registration with the Securities 
and Exchange Commission on Form S-8 of 2,000,000 shares of the Company’s common stock, par value $0.001 (the “Shares”), which may be issued pursuant 
to the Company’s 2009 Long-Term Incentive Compensation Plan (the “Plan”).  In connection with this registration, we have reviewed the proceedings of the 
board of directors of the Company relating to the approval of the Plan and the registration and the issuance of the Shares, the Company’s Certificate of 
Incorporation and all amendments thereto, the Bylaws of the Company and all amendments thereto, and such other documents and matters as we have deemed 
necessary to render the following opinion. 
 

Based upon the foregoing, and having regard for such legal considerations as we deem relevant, we are of the opinion that the Shares have been duly 
authorized by all necessary corporate action, and when issued and sold by the Company against payment therefore pursuant to the terms of the Plan, the Shares 
will be validly issued, fully paid and non-assessable.  We are expressing our opinion only as to matters of the General Corporation Law of the State of 
Delaware, including the statutory provisions, all applicable provisions of the Delaware constitution and reported judicial decisions interpreting those laws.  We 
do not find it necessary for the purposes of this opinion to cover, and accordingly we express no opinion as to, the application of the securities or blue sky laws 
of the various states as to the issuance and sale of the Shares. 
 

We consent to the use of this opinion in the registration statement filed with the Securities and Exchange Commission in connection with the 
registration of the Shares and to the reference to our firm in the registration statement. 
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 Re: Registration Statement on Form S-8 
America’s Suppliers, Inc., Common Stock, $0.001 par value per share

 
Very truly yours, 
 
/s/ Snell & Wilmer L.L.P.

  
 

 



  
EXHIBIT 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

 
We have issued our report dated February 25, 2011, with respect to the financial statements included in the Annual Report of America’s Suppliers, Inc. on Form 
10-K for the year ended December 31, 2010, which is incorporated by reference in this Registration Statement (Form S-8 relating to the America’s Suppliers, 
Inc. 2009 Long-Term Incentive Compensation Plan).  We consent to the incorporation by reference in the Registration Statement of the aforementioned report. 
 
/s/ MaloneBailey, LLP 
 
Houston, Texas 
August 11, 2011 
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