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Item 5.02 – Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e)           AngioDynamics 2004 Stock and Incentive Award Plan

On October 22, 2012, AngioDynamics, Inc. (“AngioDynamics”) held its 2012 Annual Meeting of Shareholders (the “Annual Meeting”), at which
AngioDynamics’ shareholders approved an amendment to the AngioDynamics, Inc. 2004 Stock and Incentive Award Plan to increase the total number of
shares of common stock that may be offered under the plan from 4,750,000 to 5,750,000 shares.  The board of directors approved the amendment, subject to
shareholder approval, on September 5, 2012.

The material features of the AngioDynamics, Inc. 2004 Stock and Incentive Award Plan are filed herewith as Exhibit 99.1 and incorporated herein by
reference.  The above description of the AngioDynamics, Inc. 2004 Stock and Incentive Award Plan is qualified in its entirety by reference to the copy of such
plan filed herewith as Exhibit 10.1 and incorporated herein by reference.

Also at the Annual Meeting, AngioDynamics’ shareholders approved an amendment to the AngioDynamics, Inc. Employee Stock Purchase Plan to
increase the total number of shares of common stock that may be offered under the plan from 700,000 to 1,200,000 shares.  The board of directors approved
the amendment, subject to shareholder approval, on September 5, 2012.

The material features of the AngioDynamics, Inc. Employee Stock Purchase Plan are filed herewith as Exhibit 99.2 and incorporated herein by
reference.  The above description of the AngioDynamics, Inc. Employee Stock Purchase Plan is qualified in its entirety by reference to the copy of such plan
filed herewith as Exhibit 10.2 and incorporated herein by reference.

Item 5.07 – Submission of Matters to a Vote of Security Holders.

(a)             AngioDynamics’ Annual Meeting was held on October 22, 2012.

(b)              Shareholders voted on the matters set forth below.
 
1. The nominees for election to the Board of Directors were elected, each as a Class III director to serve until the 2015 Annual Meeting of

Shareholders, based upon the following votes:
 
 

Nominee Votes For Withheld Broker Non Votes
David Burgstahler 30,408,064 729,169 2,510,147
    
Wesley E. Johnson, Jr. 30,771,973 365,260 2,510,147

 
 
 

 



 
 
 

    
Steven R. LaPorte 30,768,717 368,516 2,510,147

 
 
2.  The proposal to ratify the appointment of PricewaterhouseCoopers LLP as AngioDynamics’ independent registered public accounting firm

for the fiscal year ending May 31, 2013 was approved based upon the following votes:

Votes for approval 33,397,133
Votes against 167,325
Abstentions 82,922
There were no broker non-votes for this item.

3.  The proposal to approve an amendment to the AngioDynamics, Inc. 2004 Stock and Incentive Award  Plan to increase the total number of
shares of common stock that may be offered under the plan from 4,750,000 to 5,750,000 was approved based upon the following votes:

Votes for approval 28,587,239
Votes against 2,531,647
Abstentions 18,347
Broker non votes 2,510,147

4.  The proposal to approve an amendment to the AngioDynamics, Inc. Employee Stock Purchase Plan to increase the total number of shares of
common stock that may be offered under the plan from 700,000 to 1,200,000 was approved based upon the following votes:

Votes for approval 30,921,119
Votes against 197,520
Abstentions 18,594
Broker non votes 2,510,147

5.  The proposal to approve, on an advisory basis, AngioDynamics’ overall executive compensation policies and procedures for its named
executive officers was approved based upon the following votes:

Votes for approval 30,069,333
Votes against 608,605
Abstentions 459,295
Broker non votes 2,510,147

(c)       Not applicable.   
 
(d)        Not applicable.

 
 

 



 
 

Item 9.01 – Financial Statements and Exhibits.

(d)               Exhibits.
 

 Exhibit No.  Description
   

10.1  AngioDynamics, Inc. 2004 Stock and Incentive Award Plan (as amended) (incorporated by reference to AngioDynamics’
Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on September 10, 2012).
 

10.2  AngioDynamics, Inc. Employee Stock Purchase Plan (as amended) (incorporated by reference to AngioDynamics’ Definitive
Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on September 10, 2012).
 

99.1
 

99.2

 Summary of the AngioDynamics, Inc. 2004 Stock and Incentive Award Plan (as amended).
 
Summary of the AngioDynamics, Inc. Employee Stock Purchase Plan (as amended).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 

 ANGIODYNAMICS, INC.
(Registrant)

 

    
    
Date: October 25, 2012 By: /s/ D. Joseph Gersuk  
  D. Joseph Gersuk  
  Executive Vice President and Chief Financial Officer  
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10.1  AngioDynamics, Inc. 2004 Stock and Incentive Award Plan (as amended) (incorporated by reference to AngioDynamics’
Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on September 10, 2012).
 

10.2  AngioDynamics, Inc. Employee Stock Purchase Plan (as amended) (incorporated by reference to AngioDynamics’ Definitive
Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on September 10, 2012).
 

99.1
 

99.2

 Summary of the AngioDynamics, Inc. 2004 Stock and Incentive Award Plan (as amended).
 
Summary of the AngioDynamics, Inc. Employee Stock Purchase Plan (as amended).

 
 

 
 



 
 

Exhibit 99.1
 
Summary Description of the AngioDynamics, Inc. 2004 Stock and Incentive Award Plan (as amended)
 

The following is a summary of the principal provisions of the AngioDynamics., Inc. 2004 Stock and Incentive Award Plan, as amended (the “ 2004
Plan”).  This summary is qualified in its entirety by reference to the full text of the 2004 Plan, which is included as Exhibit 10.1 to this report.
 

Purposes of the 2004 Plan. The primary purposes of the 2004 Plan are (i) to provide competitive equity incentives to enable us to attract, retain,
motivate and reward persons who render services to us and (ii) to align the interests of our employees and such other persons with the interests of our
shareholders by providing participants with the opportunity to share in any appreciation in the value of our stock that their efforts help bring about.
 

Shares Authorized for Issuance. As amended, up to 5,750,000 shares of our common stock may be issued under our 2004 Plan. Shares that are subject
to issuance upon exercise of an option but cease to be subject to such option for any reason (other than exercise of such option), and shares that are subject to
an award that is granted but is subsequently forfeited or reacquired by us, or that are subject to an award that terminates without shares being issued, will
again be available for grant and issuance under the 2004 Plan, as will be any shares that we may withhold in satisfaction of withholding taxes or permit to be
used to pay the exercise price of an option. No more than 2,400,000 shares can be issued (including shares issued, reacquired by us pursuant to the terms of
awards, and then reissued) as “incentive stock options,” or “ISOs” (by which we mean stock options that meet certain requirements of the Internal Revenue
Code).
 

Administration. The Compensation Committee of our board of directors administers the 2004 Plan, except in instances when the board decides to
directly administer the 2004 Plan. As applicable, the board and the Compensation Committee are referred to in this description as the committee. The
committee determines the persons who are to receive awards, the number of shares subject to each such award and the other terms and conditions of such
awards. The committee also has the authority to interpret the provisions of the 2004 Plan and of any awards granted thereunder and to modify awards granted
under the 2004 Plan. The committee may not, however, re-price options issued under the 2004 Plan without prior the approval of our shareholders.
 

Eligibility. Our 2004 Plan provides for the grant of ISOs, within the meaning of section 422 of the Internal Revenue Code of 1986, as amended, or the
Code, to our employees, and for the grant of non-statutory stock options, restricted stock, restricted stock units, stock appreciation rights, performance units
and other incentive awards to our employees, directors and other service providers.
 

No participant in our 2004 Plan may receive options to purchase, or stock appreciation rights with respect to more than 500,000 shares in any calendar
year. The maximum number of shares for which restricted stock, performance shares and any other stock-value-based award not based solely on the
appreciation of our common stock after the award may be granted to a plan participant in any calendar year is 100,000 shares. Dollar-denominated awards
under the 2004 Plan may not exceed $400,000 for a participant in any calendar year.
 

Options. The committee will determine the exercise price of options granted under our 2004 Plan, but for all ISOs the exercise price must at least be
equal to the fair market value of our common stock on the date of grant. The term of an ISO may not exceed ten years. For any

 
 

 
 



 
 

participant who owns 10% of the voting power of all classes of our outstanding stock, the exercise price must equal at least 110% of the fair market value on
the grant date and the term must not exceed five years. The committee will determine the term of all options, including the vesting period and exercise period
in the event of termination of service of an employee, director or other service provider. All options will be subject to any other terms and conditions included
in the option agreement.
 

Stock Appreciation Rights. Stock appreciation rights, or SARs, may be granted under our 2004 Plan. SARs allow the recipient to receive the
appreciation in the fair market value of our common stock between the date of grant and the exercise date of the SARs or, if the SARs are linked to an option,
the date of grant of the option. The committee will determine the terms of SARs, including when such rights become exercisable and whether to pay the
increased appreciation in cash or with shares of our common stock, or a combination thereof.
 

Restricted Stock and Restricted Stock Units. Restricted stock may be granted under our 2004 Plan. Restricted stock awards are grants of shares of our
common stock that vest in accordance with the terms and conditions established by the committee. The committee will determine the number of shares of
restricted stock granted to any employee, director or other service provider. The committee may impose whatever conditions to vesting it determines to be
appropriate. For example, the committee may set restrictions based on the achievement of specific performance goals. Shares of restricted stock that do not
vest are subject to our right of repurchase or forfeiture. The committee may also make restricted stock unit awards, which are shares of our common stock that
are issued only after the recipient satisfies any service or performance objectives or contingencies determined by the committee.
 

Performance Units and Performance Shares. Performance units and performance shares may be granted under our 2004 Plan. Performance share
awards are rights to receive a specified number of shares of our common stock and/or an amount of money equal to the fair market value of a specified
number of shares of our common stock, at a future time or times if a specified performance goal is attained and any other terms and conditions specified by
the committee are satisfied. Performance unit awards are rights to receive a specified amount of money (other than an amount of money equal to the fair
market value of a specified number of shares of common stock) at a future time or times if a specified performance goal is attained and any other terms and
conditions specified by the committee are satisfied. The committee will establish organizational or individual performance goals in its discretion, which,
depending on the extent to which they are met, will determine the number and/or the value of performance units and performance shares to be paid out to
participants.
 

Incentive Awards. Our 2004 Plan authorizes the committee to grant incentive awards, which are rights to receive money or shares on such terms and
subject to such conditions as the committee may prescribe. Restricted stock, performance shares and performance units are particular forms of incentive
awards but are not the only forms in which they may be made. Incentive awards may also take, for example, the form of cash or stock bonuses.
 

Change in Control. Our 2004 Plan authorizes the committee to grant options and SARs that become exercisable, and any award under the Plan that
becomes non-forfeitable, fully earned and payable, if we have a “change in control,” and to provide for money to be paid in settlement of any award under the
2004 Plan in such event. Additionally, if we have a change of control, the committee may authorize the exercise of outstanding nonvested appreciation rights,
make any award outstanding under the 2004 Plan non-forfeitable, fully earned and payable, or require the automatic exercise for cash of all outstanding stock
appreciation rights.
 

In general, under the 2004 Plan, a “change in control” will be deemed to occur if any person or group of persons acting in concert becomes the
beneficial owner of more than 40% of our

 
 

 
 



 
 

common stock; a majority of our board changes over any period of two years or less without the approval of a majority of the directors serving at the
beginning of such period; there is consummated a merger or consolidation with any other corporation , or the shareholders approve a plan of complete
liquidation or dissolution of the Company or there is consummated a sale of assets or plan of complete liquidation following which our shareholders before
the transaction will not own at least 60% of our voting power or assets.
 

Transfers of Awards. Our 2004 Plan does not allow for the transfer of awards, except for transfers by will or the laws of descent and distribution or to
such other persons designated by a participant to receive the award upon the participant’s death, or except as may otherwise be authorized by the committee
for any award other than an ISO.
 

Amendment of Plan. Subject to any applicable shareholder approval requirements of Delaware or federal law, any rules or listing standards that apply
to our Company, or the Code, the 2004 Plan may be amended by the board of directors at any time and in any respect, including without limitation to permit
or facilitate qualification of options previously granted or to be granted in the future (1) as incentive stock options under the Code, or (2) for such other
special tax treatment as may be enacted on or after the date on which the 2004 Plan is approved by the board. Without shareholder approval however, no
amendment may increase the aggregate number of shares which may be issued under the 2004 Plan, or may permit the exercise price of outstanding options
or SARs to be reduced, subject to limited exceptions. No amendment of the 2004 Plan may adversely affect any award granted prior to the date of such
amendment or termination without the written consent of the holder of such award.
 
Summary of Federal Income Tax Consequences under the 2004 Plan
 

The following is a general summary as of the date of this proxy statement of the material U.S. federal income tax consequences to AngioDynamics and
participants in the 2004 Plan with respect to awards granted under the 2004 Plan. This summary is based upon the Code, Treasury Regulations, administrative
pronouncements and judicial decisions, in each case as in effect on the date hereof, all of which are subject to change (possibly with retroactive effect). The
specific tax consequences for any participant will depend upon his or her individual circumstances. This summary does not address state, local or foreign tax
consequences to AngioDynamics or participants in the 2004 Plan.
 
Tax Treatment of the Participants
 

Options.
 

ISOs. Subject to the discussion of the alternative minimum tax (“AMT”) below, a participant will recognize no income upon grant of an ISO and will
incur no tax upon exercise of an ISO, provided that the participant is an employee when the ISO is granted and did not cease being an employee for more than
three months prior to exercise of the ISO. If a participant holds the shares purchased upon exercise of the ISO (the “ISO Shares”) for more than one year after
the date the ISO was exercised and for more than two years after the ISO’s grant date (the “required holding period” ), then the participant generally will
realize long-term capital gain or loss (rather than ordinary income or loss) upon disposition of the ISO Shares in an amount equal to the difference between
the amount realized upon such disposition and the exercise price of the ISOs.
 

If a participant disposes of ISO Shares prior to the expiration of the required holding period (a “disqualifying disposition”), then gain realized upon
such disposition, to the extent of the difference between the ISO exercise price and the fair market value of the ISO Shares on the date of exercise, will be
treated as ordinary income. Any additional gain will be capital gain, and

 
 

 
 



 
 

treated as long-term capital gain if the ISO Shares were held by the participant for at least one year.
 

The difference between the exercise price and fair market value of the ISO Shares on the date of exercise is an adjustment to income for purposes of
the alternative minimum tax (“AMT”). The AMT (imposed to the extent it exceeds the taxpayer’s regular tax) is currently 26% of an individual taxpayer’s
alternative minimum taxable income (28% percent in the case of alternative minimum taxable income in excess of $175,000). Alternative minimum taxable
income is determined by adjusting regular taxable income for certain items, increasing that income by certain tax preference items and reducing this amount
by the applicable exemption amount. If a disqualifying disposition of the ISO Shares occurs in the same calendar year as exercise of the ISO, there is no AMT
adjustment with respect to those ISO Shares. Also, upon a sale of ISO Shares that is not a disqualifying disposition, alternative minimum taxable income is
reduced in the year of sale by the excess of the fair market value of the ISO Shares at exercise over the amount paid for the ISO Shares.
 

Nonqualified Stock Options. A participant will not recognize any taxable income at the time a nonqualified stock option, or NQSO, is granted.
However, upon exercise of a NQSO, a participant must include in income as compensation an amount equal to the difference between the fair market value of
the shares on the date of exercise and the NQSO’s exercise price. The included amount must be treated as ordinary income by the participant and will be
subject to income tax withholding by us if the participant is an employee. Upon disposition of the shares by a participant, the participant will recognize capital
gain or loss in an amount equal to the difference between the amount received on disposition and the fair market value of the shares on the date of exercise.
This gain will be long-term capital gain if the participant has held the shares for at least one year.
 

Stock Appreciation Rights. A grant of a stock appreciation right has no federal income tax consequences at the time of grant. Upon the exercise of stock
appreciation rights, the value of the shares or other consideration received is generally taxable to the recipient as ordinary income, which will be subject to
income tax withholding by us if the participant is an employee.
 

Restricted Stock and Restricted Stock Units. A participant receiving restricted shares for services recognizes taxable income when the shares become
vested, generally when they are transferable or no longer subject to a substantial risk of forfeiture. Upon vesting, the participant will include in ordinary
income an amount, which will be subject to income tax withholding by us if the participant is an employee, equal to the difference between the fair market
value of the shares at the time they become substantially vested and any amount paid for the shares. Upon disposition of the shares by a participant, the
participant will recognize capital gain or loss in an amount equal to the difference between the amount received on disposition and the fair market value of the
shares on the date of exercise. This gain will be long-term capital gain if the participant has held the shares for at least one year.

A participant can file an election with the IRS (an “83(b) Election”), not later than 30 days after the date of the transfer of the restricted shares, to
include in income as compensation (treated as ordinary income), in the year of the transfer of such restricted shares, an amount equal to the difference
between the fair market value of such shares on the date of transfer and any amount paid for such shares. The included amount must be treated as ordinary
income by the participant and may be subject to income tax withholding by us. Income is not again required to be included upon the lapse of the restrictions.
Upon disposition of the shares by a participant, the participant will recognize capital gain or loss in an amount equal to the difference between the amount
received on disposition and the fair market value of the shares on the date of grant. This gain will be long-term capital gain if the 83(b) Election was made at
least one year prior to the disposition.
 
 
 

 



 
 

A participant receiving a restricted stock unit will recognize ordinary income in an amount equal to the money or the fair market value of the shares
received at the time of their receipt. If the participant does not receive all of the shares covered by the restricted stock unit on the date of grant, the participant
may be eligible to make an 83(b) Election as described above.
 

Performance Units and Performance Shares. Performance Units and Performance Shares will be treated in the same manner as Restricted Stock and
Restricted Stock Units described above.
 

Code Section 409A. Section 409A of the Code, added to the Code on October 24, 2004, imposes significant new restrictions on a range of nonqualified
deferred compensation plans, along with a penalty on a participant receiving compensation under a plan that does not meet the requirements of 409A.
 

The definition of a nonqualified deferred compensation plan is broad and would include the 2004 Plan. Certain compensation under the 2004 Plan,
however, would not be subject to section 409A, such as:

 
 • options where the exercise price is at least equal to fair market value on the date of grant; and

 • transfers of property subject to Code section 83 (other than option grants) (e.g., where income is taxed at time of vesting or where the participant
makes an 83(b) Election).

 
Amounts deferred under a nonqualified deferred compensation plan that do not comply with section 409A are includable in a participant’s gross

income and taxable immediately to the extent that such amounts are not subject to a substantial risk of forfeiture (e.g. , the participant is vested in the deferred
amounts.) Amounts deferred under a nonqualified deferred compensation plan before January 1, 2005, are generally not subject to the requirements of section
409A. However, amounts deferred under a nonqualified deferred compensation plan that is materially modified after October 3, 2004, and amounts deferred
but not vested prior to January 1, 2005, are subject to section 409A. An increase in the number of shares authorized under the 2004 Plan should not constitute
a material modification.
 

Maximum Tax Rates for Non-corporate Taxpayers. The maximum federal tax rate for noncorporate taxpayers applicable to ordinary income is 35%.
Long-term capital gain for noncorporate taxpayers on capital assets (which include stock) held for more than one year will be taxed at a maximum rate of
15%. Capital gains may be offset by capital losses, and up to $3,000 of capital losses may be offset annually against ordinary income.
 
Tax Treatment of AngioDynamics
 

Subject to any withholding requirement, the standard of reasonableness, and (if applicable) Code section 162(m), we generally will be entitled to a
deduction to the extent any participant recognizes ordinary income from an award granted under the 2004 Plan.

 
ERISA Information
 

The 2004 Plan is not subject to any of the provisions of the Employee Retirement Income Security Act of 1974, as amended.
 
 
 

 



 

Exhibit 99.2

Summary Description of the AngioDynamics, Inc. Employee Stock Purchase Plan (as amended)
 

The following is a summary of the principal provisions of the AngioDynamics., Inc. Employee Stock Purchase Plan, as amended.  This summary is
qualified in its entirety by reference to the full text of the Employee Stock Purchase Plan, which is included as Exhibit 10.2 to this report.
 
Administration
 

The plan will be administered by our Board of Directors.  The board has the final power to construe and interpret both the plan and the rights granted
under it, and to adopt rules and regulations for the administration of the plan. Determinations made by the board with respect to any matter or provision
contained in the plan shall be final, conclusive, and binding on AngioDynamics and all participants in the plan.
 
Stock Subject to the Plan
 

Subject to adjustment as provided below, the maximum aggregate number of shares to be offered under the plan will be 1,200,000 shares of our
common stock.  Shares delivered under the plan may consist of authorized and unissued shares, treasury shares or shares purchased on the open market.
 
Purchase Periods and Purchase Dates
 

Shares of common stock will be offered under the plan through offering periods, each with a duration of approximately six months.  The offering
periods will commence on the first business day on or after September 1st and March 1st of each year and each consists of a series of successive six-month
purchase periods. Purchases will occur on the last day of each purchase period.
 
Eligibility and Participation
 

Any person who, on the first day of an offering period, has been employed in a full-time capacity for at least three months, with a customary working
schedule of 20 or more hours per week and more than five months in a calendar year is eligible to participate in that offering period.  However, no employee
is eligible to participate in the plan if, on the first day of an offering period, the employee owns stock possessing 5% or more of the total combined voting
power or value of all classes of our stock or those of any of our subsidiaries.  Eligible participants may join an offering period prior to the beginning of the
period.
 
Purchase Price
 

The purchase price of the shares of common stock acquired on each purchase date will be the lower of (i) 85% of the fair market value of a share of
common stock on the first day of the offering period or (ii) 85% of the fair market value of a share of common stock on the last day of the offering period,
subject to any adjustments made by the Board of Directors in the event of changes in capitalization, dissolution or liquidation, or merger or asset sale.  “Fair
market value” means the closing sale price (or closing bid price if no sales are reported) of our common stock as reported by the Nasdaq Global Select Market
or, in the absence of an established trading market, as determined in good faith by the Board of Directors.
 
 
 

 



 
 
 
Payroll Deductions and Stock Purchases
 

The purchase price of the shares will be accumulated by payroll deductions in an amount of not less than one (1%) percent and not more than fifteen
(15%) percent (or such greater percentage as the board may establish from time to time before an offering commencement date) of a participant’s
compensation on each payday during an offering period. The accumulated deduction will automatically be applied on each purchase date to the purchase of
whole shares of common stocks at the purchase price in effect for that purchase date. For purposes of the plan, eligible compensation includes salary, wages,
overtime, bonuses, commissions and incentive compensation.
 
Special Limitations
 

The plan imposes certain limitations upon a participant’s right to acquire common stock, including the following:
 

 
• A participant may not be granted rights under the plan and all other employee stock purchase plans of AngioDynamics and its subsidiaries to

purchase more than $25,000 worth of common stock (determined based on fair market value of the stock on the first day of the offering period) for
each calendar year in which the offering period is in effect; and

 • No Participant may purchase more than $9,000 worth of common stock on any one purchase date.
 
Withdrawal; Termination of Purchase Rights
 

A participant may withdraw all, but not less than all, the payroll deductions credited to his or her account and not yet used to acquire shares under the
plan any time on or before 15 days prior to a purchase date.
 

Purchase rights granted pursuant to any offering period under the plan terminate immediately upon cessation of a participant’s employment for any
reason.  The participant will be deemed to have elected to withdraw from the plan, and we will distribute to such participant, or, in the case of his or her death,
to the person or persons designated as his or her beneficiary, all of his or her accumulated payroll deductions.
 

Upon a participant’s withdrawal, all of the participant’s payroll deductions credited to his or her account will be paid to such participant promptly after
receipt of a notice of withdrawal, the participant’s purchase right for the offering period will automatically be terminated, no further payroll deductions for the
purchase of shares will be made for such offering period, and payroll deductions will not resume at the beginning of the succeeding offering period or any
offering period thereafter unless the participant re-enrolls in the plan.  A participant’s withdrawal from a given offering period will not affect such
participant’s eligibility to participate in subsequent offering periods under the plan.
 
No Transfer
 

Purchase rights granted under the plan are not transferable by a participant and may be exercised only by the participant to whom such rights are
granted.
 
Adjustment Provisions
 

The number of shares authorized but not yet issued and the purchase price thereof, and the maximum number of shares that a participant may purchase
each purchase period, will be proportionately adjusted for any increase or decrease in the number of our issued shares of

 
 
 

 
 



 
 

common stock resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of our common stock, or any other similar
change in the number of our outstanding shares effected without the receipt of consideration by us.
 
Effect Of Certain Corporate Transactions
 

The plan provides that, in the event of: (i) a sale of all or substantially all of our assets; or (ii) our merger with or into another corporation, the plan will
be assumed, or an equivalent plan substituted, by the successor corporation or a parent or subsidiary of the successor corporation.  However, if the successor
corporation refuses to assume the plan or substitute an equivalent plan, the offering period then in progress will be shortened by changing the next purchase
date to a date that falls before the date of the proposed sale of assets or merger.  Similarly, in the event of a proposed dissolution or liquidation of the
Company, the offering period then in progress will be shortened by changing the next purchase date to a date before the date of the proposed dissolution or
liquidation. In each such instance, all participants’ purchase rights will be exercised automatically on the new purchase date unless before such date they have
withdrawn from the offering period.
 
Shareholder Rights
 

No participant will have any shareholder rights with respect to the shares covered by his or her purchase rights until the shares are actually purchased
on the participant’s behalf.
 
Share Proration
 

Should the total number of shares of common stock to be purchased pursuant to outstanding purchase rights on any particular date exceed the number
of shares available for issuance under the plan at that time, then the board will make a pro rata allocation of the available shares in as uniform a manner as
shall be practicable and as it shall determine to be equitable.
 
Duration, Amendment And Termination
 

Unless sooner terminated by our Board of Directors, the plan will continue in effect for a term of ten (10) years.
 

The board may modify or amend the plan at any time. Any modification or amendment of the plan must be approved by the shareholders if such
approval is required under Section 423 of the Internal Revenue Code of 1986, as amended (the “Code”), or any regulations promulgated thereunder, Rule
16b-3 under the Securities Exchange Act of 1934, as amended, or under the Nasdaq or any other applicable listing requirements.
 

The board may also amend or modify the plan, and any purchase rights previously granted under the plan, to the extent necessary to ensure the
continued qualification of the plan under Section 423 of the Code and any regulations promulgated thereunder and, if applicable, Rule 16b-3.
 
Summary of Federal Income Tax Consequences under the Employee Stock Purchase Plan
 

The following is a summary of the principal United States Federal income taxation consequences to AngioDynamics and participants subject to U.S.
taxation with respect to participation in the plan. This summary is not intended to be exhaustive and does not discuss the income tax laws of any city, state, or
foreign jurisdiction in which a participant may reside.
 

The plan is intended to qualify as an “employee stock purchase plan” within the meaning of Section 423 of the Code.
 
 

 



 
 

 
A participant will be taxed on amounts withheld for the purchase of shares of common stock as if such amounts were actually received. Other than this,

no income will be taxable to a participant until disposition of the acquired shares, and the method of taxation will depend upon the holding period of the
acquired shares.
 

If a participant sells or otherwise disposes of the purchased shares within two years after his or her entry date into the offering period in which such
shares were acquired or within one year after the actual purchase date of those shares, then the participant will recognize ordinary income in the year of sale
or disposition equal to the amount by which the closing selling price of the shares on the purchase date exceeded the purchase price paid for those shares, and
AngioDynamics will be entitled to an income tax deduction, for the taxable year in which such disposition occurs, equal in amount to such excess. The
participant also will recognize a capital gain to the extent the amount realized upon the sale of the shares exceeds the sum of the aggregate purchase price for
those shares and the ordinary income recognized in connection with their acquisition.
 

If a participant sells or disposes of the purchased shares more than two years after his or her entry date into the offering period in which the shares were
acquired and more than one year after the actual purchase date of those shares, the participant will recognize ordinary income in the year of sale or disposition
equal to the lower of (i) the amount by which the closing selling price of the shares on the sale or disposition date exceeded the purchase price paid for those
shares or (ii) fifteen percent (15%) of the closing selling price of the shares on the participant’s entry date into that purchase period. Any additional gain upon
the disposition will be taxed as a long-term capital gain. AngioDynamics will not be entitled to an income tax deduction with respect to such disposition.
 

If a participant still owns the purchased shares at the time of death, his or her estate will recognize ordinary income in the year of death equal to the
lower of (i) the amount by which the closing selling price of the shares on the date of death exceeds the purchase price, or (ii) fifteen percent (15%) of the
closing selling price of the shares on his or her entry date into the purchase period in which those shares were acquired.

 
 
 
 
 
 
 

 


