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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON DC 2O5494561

March 28 2012

12025736

Dear Ms Lindauer

This is in response to your letter dated February 2012 concerning the

shareholder proposal submitted to ENGlobal by Robert William Raiford Copies of all of

the correspondence on which this response is based will be made available on our website

at /14a8.btml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

DV1$ON OF
CORPORATiON FNANCL

Re ENGlobal Corporation

Incoming letter dated February 2012

Enclosure

cc Robert William Raiford

Sincerely

Ted Yu

Senior Special Counsel

FSMA 0MB Memorandum O716



March 28 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re ENGlobal Corporation

Incoming letter dated February 2012

The proposai would amend the companys 2009 Equity Incentive Plan in the

manner specified in the proposal

There appears to be some basis for your view that ENGlobal may exclude the

proposal under rule 14a-8i7 as relating to ENGlobals ordinary business operations

We note that the proposal relates to compensation that may be paid to employees

generally and is not limited to compensation that may be paid to senior executive officers

and directors Proposals that concern general employee compensation matters are

generally excludable under rule 14a-8i7 Accordingly we will not recommend

enforcement action to the Commission if ENGlobal omits the proposal from its proxy

materials in reliance on rule 14a-8i7 In reaching this position we have not found it

necessary to address the alternative bases for omission upon which ENGlobal relies

Sincerely

Karen Ubell

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDLIRES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 117 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information fuirnishedto it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such information however should not be construed as changing the stafPs infOrmal

procedures and proxy review into formal or adversary procedure

It is important to note that the stafFs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material
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RD

Re Exclusion of Stockholder Proposal Submitted by Robert William Raiford

Ladies and Gentlemen

Pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934 as amended

the Exchange Act and as counsel to ENGlobal Corporation Nevada corporation the

Company we request confirmation that the staff of the Division of Corporation Finance the

Division will not recommend enforcement action if the Company omits from its proxy materials

for the Companys 2012 Annual Meeting of Stockholders the 2012 Annual Meeting the

proposal described below for the reasons set forth in this letter The statements of fact included in

this letter
represent our understanding of such facts

GENERAL

The Company received the proposal and supporting statement dated January 2012 the

Proposal from Robert William Raiford the Proponent for inclusion in the Companys proxy

materials for the 2012 Annual Meeting The Proposal is attached as Exhibit The 2012 Annual

Meeting is scheduled to be held on or about June 14 2012 The Company intends to file its

definitive proxy materials with the Securities and Exchange Commission the Commission on or

about April 30 2012

Pursuant to Rule 4a-8j promulgated under the Exchange Act we are enclosing

Six copies of this letter which includes an explanation of why the Company believes that it

may exclude the Proposal and

Six copies of the Proposal

copy of this letter is also being sent to the Proponent as notice of the Companys intent to omit

the Proposal from the Companys proxy materials for the 2012 Annual Meeting

THE PROPOSAL

The Proposal reads as follows

WINSTEAD PC ATTORNEYS
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SummaryDescription of proposed amendments to the Plan

Proposed amendment to Purpose Amend the purpose of the Corporation

2009 Equity Incentive Plan to read.. to attract and retain key employees directors

consultants and non-employees by providing them with additional incentives to

promote the success of the Companys business

Proposed amendment to Plan Eligibifity Amend the eligibility of the Plan to add

non-employees as persons eligible to receive awards under the Plan

Proposed amendment to Plan to Authorized Shares and Limits on Awards Amend

the maximum number of shares of Common Stock that may be issued pursuant to

awards under the Plan from 480000 to 1510000 Additionally amend the maximum

number of shares subject to those options and stock appreciation rights that may be

granted during any calendar year to any individual under the Plan from 240000 to

500000 shares

REASONS FOR EXCLUSION OF PROPOSAL

The Company believes that the Proposal may be properly omitted from the Companys

proxy materials for the 2012 Annual Meeting pursuant to Rules 14a-8b2 14a-8c 14a-8f

l4a-8i7 14a-8i6 and 14a-8i3 The Proposal may be excluded pursuant to Rule 14a-

8b2 because the Proponent failed to verify his eligibility to submit the Proposal The Proposal

may be excluded pursuant to Rule 14a-8c because stockholder may submit no more than one

proposal to company for particular stockholders meeting The Proposal also may be excluded

pursuant to Rule 4a-8i7 because it deals with matters relating to the ordinary business of the

Company The Proposal may be excluded pursuant to Rule l4a-8i6 because the Company lacks

the power and authority to implement the Proposal Finally the Company believes it may omit the

Proposal pursuant to Rule 14a-8i3 because it is vague and indefinite in violation of Rules 4a-9

and 14a-5

The Company may omit the Proposal pursuant to Rule 14a-8i7 because It deals with

matters relating to the Companys ordinary business operations

Rule 4a-8i7 provides that company may omit proposal from its proxy materials if it

deals with matter relating to the companys ordinary business operations The Division has

stated that the ordinary business exclusion rests on two principle cotisiderations The first principle

relates to certain tasks that are so fundamental to managements ability to run company on day-

to-day basis that they could not as practical matter be subject to direct shareholder oversight

Exchange Act Release No 40018 May 21 1998 Release 40018 The second principle relates

to the degree to which the proposal seeks to micro-manage the company by probing too deeply

into matters of complex nature upon which shareholders as group would not be in position to

make an informed judgment Id Likewise the Board of Directors and not the stockholders is the

The italicized phrase represents the proposed amendment
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appropriate body to determine whether to issue equity incentives to someone other than employees

officers and directors Stockholders would not be in position to assess this matter

The Division has defined the 4a-8i7 exclusion to include proposals relating to general

compensation issues See Lucent Technologies Inc Nov 2011 and CoBancorp Inc Feb 22

1996 The Division has taken the position that stockholder proposals that are not limited to matters

of executive compensation relate to the conduct of companys ordinary business operations and

has permitted the exclusions of proposals under Rule 14a-8i7 See e.g AmSouth

Bancorporation avail Feb 2004 proposal requesting certain features be added to restricted

stock awards relates to the companys ordinary business operations i.e general compensation

matters Sempra Energy avail Mar 2003 Dec 19 2002 and Jan 30 2001 proposals

recommending limits on the issuance of stock options and stock derivative awards of Sempra

Energy and its subsidiaries relate to the companys ordinary business operations i.e general

compensation matters ConAgra Foods Inc avail June 2001 proposal seeking to amend the

exercise price vesting and other terms of the companys 2000 stock plan relates to the companys

ordinary business operations i.e general compensation matters

Currently the ENGlobal Corporation 2009 Equity Incentive Plan the Plan attached as

Exhibit provides among other matters that the maximum number of shares that may be issued

pursuant to all awards under the Plan is 480000 shares and that awards may be granted under the

Plan to employees directors and consultants of the Company from time to time by the plan

administrator The Plan was most recently approved by the Companys stockholders at the

Companys 2009 Annual Meeting of Stockholders In practice over the past several years the Plan

has been the primary plan from which the Company has granted equity awards to directors and

employees Thus the Company uses the Plan exclusively to compensate the Companys general

workforce consultants and directors

Here the Proposal seeks to have the Company amend the Plan to expand the persons

eligible to receive awards under the Plan to non-employees ii increase the maximum number of

shares subject to the Plan and iii increase the maximum number of shares subject to options and

stock appreciation rights that may be granted in any calendar year to any individual under the Plan

Therefore the Company believes that the Proposal is excludable under Rule 14a-8i7 because the

Proposals focus is on general workforce compensation or consideration to other persons through

the grant of equity consideration which is far beyond merely executive compensation and the

Proposal seeks to micro-manage the important yet routine business determination of employee

compensation that is entrusted to the corporate management This Proposal is not limited to the

issues relating to senior executive compensation rather it seeks to establish and govern the

Companys general compensation policies and guidelines

Furthermore the Company does not believe that the exception set forth in Staff Legal

Bulletin No 14A July 12 2002 SLB 14A applies to the Proposal In SLB 14A the Division

stated bulletin addresses only the specific matter of shareholder proposals relating to

shareholder approval of equity compensation plans We are not addressing or commenting on any

other positions concerning shareholder proposals relating to equity compensation or cash

compensation Here the Proposal does not address stockholder approval of Company plan
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Instead the Proposal seeks to have the Company amend the Plan to expand the persons eligible to

receive awards under the Plan increase the maximum number of shares subject to the Plan and

increase the maximum number of shares subject to options and stock appreciation rights
that may be

granted in any calendar year to any individual Thus the Proposal is different from the type of

proposals addressed in SLB 14A

Therefore given that the Proposal does not relate to stockholder approval of Company plans

and is not specifically limited to senior executive compensation but rather addresses general

compensation matters or ordinary business matters the Company believes it may exclude the

Proposal under Rule 14a-8i7

The Company may omit the Proposal pursuant to Rule 14a-8i3 because it is vague

and indefinite in violation of Rules 14a-9 and 14a-5

Under Rule 4a-8i3 proposal may be excluded if the proposal or supporting statement

is contrary to any of the Commissions proxy rules including Rule 14a-9 which prohibits

materially false or misleading statements in the proxy soliciting materials Rule 14a-3i3 also

allows the exclusion of proposal if it or its supporting statement violates Rule 4a-5 which

requires that information in proxy statement be clearly presented In SLB 4B the Division

stated that reliance on 14a-8i3 to exclude or modif statement may be appropriate

where. .the company demonstrates objectively that. .the resolution contained in the proposal is so

inherently vague or indefinite that neither the stockholders voting on the proposal nor the company

in implementing the proposal if adopted would be able to determine with any reasonable certainty

exactly what actions or measures the proposal requires...

The Division in numerous no-action letters has permitted the exclusion of stockholder

proposals that involve vague and indefinite determinations that neither the stockholders voting on

the proposal nor the company would be able to determine with certainty what measures the

company would take if the proposal was approved See Bank of America Corporation Feb 22

2010 excluding proposal regarding the creation of board committee on US Economic

Security Bank of America Corporation Feb 25 2008 excluding proposal regarding

moratorium on certain financing and investment activities Wendys International Inc Feb 24

2006 excluding proposal requesting report on the progress made toward accelerating

development of killing or CAK The Ryland Group Inc Jan 19

2005 excluding proposal seeking report based on the Global Reporting Initiatives

sustainability guidelines Peoples Energy Corporation Nov 23 2004 excluding proposal to

amend the governance documents to prohibit indemnification for acts of reckless neglect and

Puget Energy Inc Mar 2002 excluding proposal requesting the implementation of policy

of improved corporate governance Each of these proposals was so inherently vague and

indefinite that neither the stockholders voting on the proposal nor the company implementing the

proposal if adopted would be able to determine with any reasonable certainty exactly what actions

or measures the proposal required In addition these proposals were misleading because any action

ultimately taken by the subject company upon implementation of the proposal could be significantly

different from the actions envisioned by stockholders voting on the proposal See Philadelphia

Electric Company July 30 1992 and NYNEX Corporation Jan 12 1990
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Here the Proposal is vague and indefinite It is unclear who constitutes non-employee

to whom equity incentives would be issued under the Plan or even whether non-employee must

be person or can be an entity The Proposal seeks to amend the Plan to include non-employees

as persons or possibly entities eligible to receive awards under the Plan but lacks the information

required to be able to determine who constitutes non-employee to whom the Board of Directors

might issue equity incentives As result of leaving the term non-employee undefined and open

to multiple interpretations the Proposal is vague and indefinite and any action taken by the

Company upon implementation of the Proposal could be significantly different from the actions

envisioned by the stockholders voting on the Proposal

Likewise the Proposals failure to provide purpose for granting awards to non-employees

or for increasing the number of shares subject to the Plan as well as its failure to provide specific

information on the terms and conditions on which the Company would grant awards to non-

employees are misleading and implementation by the Company could be significantly different

from the actions contemplated by the stockholders voting on the Proposal Accordingly neither the

Company nor its stockholders can determine with reasonable certainty what is required to

implement the Proposal without making numerous and significant assumptions regarding what the

Proponent is actually contemplating The Proposal is not clearly presented or explained and the

Companys stockholders cannot be asked to guess on the matter on which they are voting The

Company and its stockholders could have significantly different interpretations of the Proposal and

therefore the Company believes the Proposal is so inherently vague ambiguous and indefinite that

it maybe omitted under Rule 14a-8i3 as violation of Rule 14a-9 and Rule 14a-5

The Company may omit the Proposal pursuant to Rule 14a-8i6 because it lacks the

power and authority to implement the Proposal

Rule 14a-8i6 provides that company may omit proposal the company would lack

the power or authority to implement the proposal The Division reminds stockholders that when

drafting proposal stockholders should consider whether the requested action is within the scope of

companys power or authority See Staff Legal Bulletin No 14B CF September 15 2004

SLB 14B The Division also has stated that that would result in the company

breaching existing contractual obligations may be excludable under.. Rule 14a-8i6 .because

implementing the proposal would require the company to violate applicable law or would not be

within the power or authority of the company to implement SLB 14B The Division previously

has granted no-action requests if the registrant could not comply with stockholder proposal

because the proposal would cause the registrant to breach contract and therefore be beyond the

registrants power to effectuate See Texas Meridian Resources Corp Mar 18 1996 seeking to

omit proposal requesting that the compensation of CEO and president be linked with the average

salaries of other executives as breach of employment contracts CoBancorp Inc Feb 22 1996

agreeing that proposal requesting rescission of the companys long-term incentive plan is

excludable

As stated above the Plan provides that the maximum number of shares that may be issued

pursuant to all awards under the Plan is 480000 shares Pursuant to Section 17a of the Plan the

Board of Directors of the Company may at any time amend alter suspend or terminate the Plan
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Here the Proposal directs the Company to increase the maximum number of shares issuable under

the Plan and the number of shares that may be awarded during any calendar year to any individual

and presumably to any entity Stockholder approval of the Proposal alone cannot amend the Plan

because any amendment to the Plan requires approval by the Board of Directors of the Company

The Board of Directors of the Company has no intention to adopt the proposed amendments to the

Plan Therefore because approval by the Board of Directors is required to amend the Plan the

Company would lack the power or authority to amend the Plan even if the stockholders approved

the Proposal For these reasons the Company believes it may exclude the Proposal under Rule 4a-

8i7

The Company may omit the Proposal pursuant to Rule 14-8c and Rule 14a-8t

because it consists of multiple proposals

The Company may exclude the Proposal from the Companys proxy materials pursuant to

Rule 14a-8f because the Proponent has attempted to combine three different demands into single

proposal in violation of Rule 4a-8c The Division consistently has enforced the requirement that

proponent be limited to one proposal and has permitted the exclusion of multiple unrelated

proposals that lack unifying concept under similar circumstances including several that deal with

compensation matters For example in Downey Financial Corp Dec 27 2004 the proponent

submitted proposal to eliminate the directors retirement plan and require that portion of the

directors compensation be paid in restricted stock The Division concurred in exclusion because

the proponent exceeded the one-proposal limitation in Rule 4a-8c See also Fotoball Inc

May 1997 concurring in the exclusion of submission that included proposals setting forth

minimum stock ownership requirements recommending that directors be paid in equity

compensation and prohibiting non-employee directors from performing other services for the

company for compensation USLIFE Corp Jan 28 1993 concurring in the exclusion under the

predecessor to Rule 14a-8c of submission containing proposals to cap the salary and bonuses of

the companys chief executive officer condition payment of bonuses for officers on certain

performance metrics and allow stockholders to nominate director candidates

In the Proposal the Proponent attempts to address two distinct issues related to

compensation The breadth of the Proposal belies any attempt to characterize the Proposal as

presenting precise unifying concept particularly given their inherent vagueness The first and

second elements of the Proposal attempt to regulate who is eligible to receive awards under the

Plan Unlike the first and second elements the third element does not address who is eligible to

receive awards under the Plan rather it addresses the number of shares subject to the Plan and the

number of shares subject to options and stock appreciation rights that may be granted in any

calendar year to service provider under the Plan These different elements cannot be combined

and be treated as single package because they each raise different issue for the Company one

relating to the appropriate manner in which to compensate its employees and other service

providers and the other relating to the Companys efforts to prevent unnecessary dilution to its

shareholders By bundling the various elements of the Proposal together the Proponent would

force stockholders to choose between voting for or against all of its components even though many

stockholders will clearly view the individual components as differing in terms of whether they

reflect good corporate policy Requiring stockholders to take single position as to these different
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elements effectively takes away the ability of stockholders to distinguish among them In addition

the Company would have no way of knowing what for or against vote on the Proposal meant

because the Company would be unable to determine which elements of the Proposal the

stockholders approved or disapproved

Because the Company believes the elements of the Proposal address separate and

conceptually different proposals the entire Proposal should be excludable from the Companys

proxy materials pursuant to Rules 14a-8c and 14a-8f

The Company may omit the Proposal pursuant to Rules 14-8b2 and Rule 14a-8t

because the Proponent failed to submit proof that he met the stock ownership

requirements at the time he submitted the Proposal

Pursuant to Rule 14a-8b1 in order for stockholder to be eligible to submit proposal

the stockholder must have continuously held at least $2000 in market value or 1% of the

companys securities entitled to be voted on the proposal at the meeting for at least one year by the

date you submit the proposal stockholder must also continue to hold those securities through

the date of the meeting Id Rule 14a-8b2 contains two methods for proving such ownership

depending upon whether the stockholder is registered holder or beneficial owner of the

shares If the stockholder is the registered holder the company is expected to verify the

stockholders eligibility on its own If the stockholder is the beneficial owner the stockholder must

prove its eligibility by submitting to the company written statement from the record holder

usually bank or broker verifying that at the time the proposal was submitted the stockholder

continuously held the companys securities for at least one year or ii by providing copy of

Schedule 13D Schedule 13G Form Form and/or Form or amendments to those documents

or updated forms Rule 4a-8b2i-ii

Here the Proponent did not submit with the Proposal written statement from the registered

holder verifying that at the time the Proposal was submitted the Proponent continuously held the

Companys securities for at least one year The Proponent also failed to submit copy of

Schedule 13D Schedule 13G Form Form and/or Form reflecting the Proponents ownership

of the Companys shares as of or before the date on which the one year eligibility period began

Thus the Company is not in position to determine the Proponents eligibility to submit the

Proposal Given the Proponents failure to verify his eligibility the Company believes it may

properly exclude the Proposal from the Companys proxy materials

CONCLUSION

On the basis of the foregoing and on behalf of the Company we respectfully request the

concurrence of the Division that the Proposal maybe excluded from the Companys proxy materials

for the 2012 Annual Meeting Based on the Companys timetable for the 2012 Annual Meeting

response from the Division at its earliest opportunity would be of great assistance

If you have any questions or would like any additional information regarding the foregoing

please do not hesitate to contact me at 512 370-2826 or in my absence Natalie Hairston Chief

Governance Officer of the Company at 281 878-1040



Securities and Exchange Commission

February 2012

Page

Please acknowledge receipt of this letter by stamping and returning the enclosed receipt

copy of this letter Thank you for your prompt attention to this matter

Very truly yours

Kathryn Lindauer

cc Robert William Raiford



Exhibit

The Proposal

January 2012

ENG1obal Coiporation

654 Sam Houston Parkway Suite 400

Houston TX 77060-5914

Attention Corporate Secretary

Subject Shareholder Proposal for 2012

Dear Corporate Secretary

In accordance with Rule 14a-8 under the Securities Exchange Act of 19341 Robert

William Raiford submit the following Shareholder Proposal the Proposal and request such

Proposal be included in the ENGlobal Corporation the Company Proxy Statement for the

2012 meeting of shareholders

certify that Robert William Raiford have continuously held 50035 shares of Common

Stock of the Companys securities for at least One year from the date hereof with such securities

having an estimated market value exceeding $100000 further certify that fully intend to be

registered holder of such securities through the dat ofthe 2012 shareholder meeting

ROPOSED AMENDMENTS
TO THE

ENGLOBAL CORPORATION 209 EQIJifY INC NI PLAN

Summary Desàiptlon of propesed amendments .to.the Plan

Proposed..amendnent to PUrpose Amendth epurpose of the Planto rçad. .to attract and

retain key àmployees dkcctors consultants and non-employees by providing them with

additional haeritives to promote the success of the Companys business

Proposed amendment to Plan Eligibility Amend the eligibility of the Plan to add non-

employees as persons eligible to receive awards under the Plan

Proposed amendment to Plan Authorized Shares and Limits on Awards Amend the

maximum mmiberof shares Of Common Stock that maybe issued pursuant to awards under the

Plan from 480000 to 1510000 Additionally amend the maximum number of shares subject to

those options and stock appreciation rights that mayie granted during any calendar year
to any

individual imder the Plan from 240000 to 00000shares

-LJ.
Robert William Raifotd

Shareholder
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The Plan

ENGLOBAL CORPORATION
2009 EQUITY INCENTIVE PLAN

Pumose of the Plan The purpose of the Plan is to attract and retain the best

available personnel for positions of substantial responsibility ii provide additional incentive to

Employees Directors and Consultants and iii promote the success of the Companys business The

Plan permits the grant of incentive Stock Options Nonstatutory Stock Options Restricted Stock

Stock Appreciation Rights Restricted Stock Units Performance Units Performance Shares and

Other Stock Based Awards

Definitions As used in this Plan the following definitions shall apply

Administrator means the Board or any of its Committees that shall be

administering the Plan in accordance with Section of the Plan

Applicable Laws means the requirements relating to the administration of

equity-based awards or equity compensation plans under U.S federal and state corporate
laws U.S

federal and state securities laws the Code any stock exchange or quotation system on which the

Common Stock Is listed or- quoted and the applicable laws of any foreign country or jurisdiction

where Awards are or shall be granted under th Plan

Award means individually or collectively grant under the Plan of Options

SARI Rdstricted Stock Restricted Stock tJnits Performance Units Perforniande Shares or Other

Stock Based Awards

Award Agreement means the written or electronic agreement setting forth the

terms and provisions pplicsble to each Award granted under the Plan The Award Agreement is

subject to the terms and conditions of the Plan

Ce Awarded Stock means the Common Stock subject to an Award

Board means the Board of Directors of the Company

Change In Conlrol means the occurrence of any of the following events

Any person as such term is used in Sections 13d and 14d of the

Exchange Act becomes the beneficial owner as defined in Rule 13d-3 of the Exchange Act

directly or indirectly of securities of the Company zepresetrting 50% or more of the total voting

power represented by the Companys then outstanding voting securities

ii the sale or disposition by the Company of all-or substantially all of the

Companys assets other than the sale or disposition of all or substantially all of the assets -of the

Company to person or persons whoieneflcially own directly or indirectly at least 50% or more of

the combined voting power of the outstanding voting securities of the Company at the time of the

sale or pursuant to spin-off type transaction directly or indirectly of such assets to the

Companys stockholders



lii change in the composition of the board occurring within twoyear

period as result of which fewer than majority of the directors are Incumbent Directors

Incumbent Directors are dirccton who either are Directors as of the effective date of the

Plan or arc elected or nominated for election to the Board with the aifinnatrvc votes of at least

majority of the Incumbent Directors at the time of such election or nomination but shall not

include an individual whose election or nomination is -in connectiOn with an actual or threatened

proxy contest relating to the election of directors to the Company

iv mCrger or consolidation of the Company with any other corporation

other than merger or consolidation which would result in the voting securities of the Company

outstanding immediately prior thereto continuing to represent either by remaining outstanding or by

being converted into voting securities of the surviving entity or its parent at least 50% of the total

voting power represented by the voting securitieS of the Company or such surviving entity or its

parent outstanding immediately after such merger or consolidation or

Code mean the internal Revenue Code of 1986 as amended and the U.S

Treasury regulations promulgated thereunder Any reference to section of the Code shall be

reference to any successor or amended section of the Code

Committee means committee of Directon or other individuals satisfying

Applicable Laws appointed by the Board in accordance with Section of the Plan

Common Stock means the Common Stock of the Company or in the case of

Performa4ce UnitS Restricted Stock Units and certain Other Stock Based Awards the cash

equivalent thereof as applicable

Company means ENGlobal Corporation Nevada corporation and any

successor to ENGlobal Corporation

Consultant means any person including an advisor engaged by the Company

or Parent or Subsidiary to render services to such entity

mDirector means member of the Board

Disabflity mean total and pennanent disability as defined in Section 22eX3

of the Code- provided that in the case of Awards other than Incentive Stock Options the

Administrator in its sole discretion may determine whether permanent and total disability exists in

accordance with uniform and non-discriminatory standards adopted by the Adminlatratot from time

to tinse

Rividend Equivalent means credit made at the sole discretion of the

Administrator to the account of Participant in an amount equal to the value of dividends paid on

one Share for each Share teprcscnted by an Award held such Participant Under no circumstances

shall the payment of DividendEqulvalent be made contingent on the exercise of an Option or Stock

Appreciation Right

Employee means any person including officers and Directors employed by

the Company or any Parent or Subsidiary of the Company Neither service at Director nor



payment of directors fee by the Company shall be sufficient to constitute employment by the

Company

Exchange Act means the Securities Exchange Act of 1934 as amended

Cr Exchange Program means program under which outstanding Awards are

surrendered or cancefled in exchange for Awards of the same type which may have lower exercise

prices and different terms Awards of different type and/or of cash and/or ii the exercise price of

an outstanding Award is reduced The terms and conditions of any Exchange Program shall be

determined by the AdminiStrator in its solo discretion

Fair Market Valise means as of any date the value of Common Stock

determined as follows

If the Common StoOk is listed on any established stock exchange or

national market system Including without limitation the NASDAQ Global Select Market the

NASDAQ Global Market formerly the NASDAQ National Market or the NASIAQ Capital Market

formerly the NASDAQ SmallCap Market of the NASDAQ Stock Market the Pair Market Value

shall be the closing sales price for such stock or the closing bid if no aeles were reported as quoted

on Such exchange or system for the day of determination as reported in The Wall Street Jo.onal or

such other source as the Adtninistrator deems reliable

ii If the Common Stock is regularly quoted by recognized securities

dealer but selling prices are not reported the Fair Market Value of Share of Common Stock shall be

the mean between the high bid and low asked prices for the Common Stock for the day of

determination as reported In The Wall Street Journal or such other source as the Administrator

deems reliable or

iii In the abaence of an established market for the Common Stock the

Pair Market Value shall be determined in good faith by the Adrniisisfrator

lv
Notwithstanding the preceding for federal state and local income tax reporting purposes

and for such other purposes as the Administrator deams appropriate the Fair Market Value shall be

determined by the Administrator in accordance with uniform and nondiscriminatoty standards

adopted by it from time to time

Incentive Stock Option means an Option intended to qualify and receive

favorable tax treatment as an Incentive stock option within the meaning of Section 422 of the Code

as designated in the applicable Award Agreement

Nonstotutory Stock Option means an Option that by Its terms does not qualify

or is not intended to qualify as an Incentive Stock Option

Option means an option to purchase Common Stock granted pursuant to the

Plan



Other Stock Based Awards means any other awards not specifically
deicribed

in the Plan that are valued in whole or in
part by reference to or are otherwise based on Shares and

are created by the Administrator pursuant to Section 12

Outside Dhector means an outside director within the meaning of Section

162m of the Code

Parent means parent corporation with respect to the Company whether

now or hereafter existing as defined in Section 424e of the Code

.z Partidpant means Service Provider who has been granted an Award under

the Plan

aaPerformance Goals means goals which have been established by the

Committee in connection with an Award and are based on one or more of the following criteria as

determined by the Committee In its absolute and sole discretion implementation of strategic

plan iistock price iii earnings per share iv total stockholder return Cv operating margin vi
stock

price
as multiple of cash flow vii return on equity viii return on assets lx return on

investments opetating income xi net operating income xii pre-tax incOtue Xiii cash flow

xiv revenue Xv expenses xvi earnings before interest tax and depreciation xvii economic

value added xviii corporate overhead costS xix stockholder equity and xx corporate

acquisitions

bb Performance Period means the time period during which the Performance

Goals or performance objectives must be met

ccPerformance Sbare means Shares issued pursuant to Performance Share

Award under Section 10 of the Plan

dd Performance Unit means pursuant to Section 10 of the Plan an unfunded

and unsecured promise to deliver Shares cash or other securities equal to the value set forth in the

Award Agreement

eePerlod of Restriction means the period during which the transfer of Shares of

Restricted Stock are subject to restrictions and therefore the Shares are subject to 8ubstantial risk of

forfeiture Such restrictions may be bacd on the passage of time the achievement of Performance

Goals or other target levels of perfonnance or the occurrence of other events as determined by the

Administrator

ffPlan means this 2009 Equity Incentive Plan The Plan was approved by the

Compensation Committee of the Board on March 112009 and by the stockholders on June 182009

gg Restricted Stock means Shares issued pursuant to Restricted Stock

Award under Section or issued pursuant to the early exercise of an Option

hh RestrIcted Stock Unit means pursuant to Sections and 11 of the Plan an

unfunded and unsecured promise to deliver Shares cash or other securities equal in value to the Fair

Market Value of one Share in the Company on the date of vesting or settlement or as otherwise set

forth in the Award Agreement



Rule 16b-3 means Rule 16b..3 of the Exchange Act or any successor to Rule

6b-3 as in effect when discretion is being exercised with respect to the Plan

jj SectIon 16b means Section 16b of the Exchange Act

kk Service Provider means an Employee Director or Consultant

Ii Share means share of Common Stock as adjusted in accordance with Section

15 of the Plan

mm Stock Appreciation Right or SAR means pursuant to Section of the

Plan an unfunded and unsecured promise to deliver Shares cash or other securities equal in value to

the difference between the Fair Market Value of Share as of the date such SAR is excrcisedlsettled

and the Fair Market Value of Share as of the date such SAR was granted or as otherwise set forth

in the Award Agreement

nn Subsidiary means aubsidiaty corporatioti with respect to the Company

whether now or hereafter existing as defined in Seclign 424t of the Code

Stock Subiect to the Plan

Stock Subiect to the Plan Subject to the provisions of Section 15 of the Plan the

maximum aggregate number of Shares that may be issued pursuant to all Awards under the Plan

including Incentive Stock Options is 480000 Shares Shares shall not be deemed to have been

issued pursuant to the Plan with respect to any portion of an Award that is settled in cash Upon

payment in Shares pursuant to the exercise of an Award the number of Shares available for issuance

under the Plan shall be reduced only by the number of Shares actually
issued in such payment If

Participant pays the exercise price or purchase price if applicable of an Award through the tender

of Shares or if Shares are tendered or withheld to satisfy any Company withholding obligations the

number of Shares so tendered or withheld shill again be available for i8auance pursuant to future

Awards wider the Plan

Lapsed Awards If any outstanding Award expires or is terminated or canceled

without having been exercised or settled in full or if Shares acquired pursuant to an Award subject to

forfóiture or repurchase are forfeited or repurchaaed by the Company the Shares allocable to the

terminated portion of the Award or the forfeited or repurchased Shares shall again be available for

grant under the Plan

Share Reserve The Company during the term of the Plan shall at all times

reserve and keep available such number of Shares as shall be sufficient to satisfy
the requirements of

the Plan

Administration of the Plan

Procedur

Multiole Administrative Bodies Different Committees with respect

to different groups of Service Providers may administer the Plan



ii Secflon 162m To the extent that the Administrator determines it to

be desirable and necessary to qualify
Awards granted under this Plan as performance-based

compensation within the meaning of Section 162m of the Code the Plan shall be administered by

Committee of two or more Outside Directors

iii Rule 16b-3 If transaction is intended to be exempt under Rule 6b-

of the Exchange Act it shall be structured to satisfy
the requirements for exemption under Rule

16b-3

iv Other Administration Other than as provided above the Plan shall

be administered by the Board or Committee constituted to satisfy Applicable Laws

Delesation of Authontv for Day-to-Day Administration Except to

the extent prohibited by Applicable Law the Administrator may delegate to one or more individuals

the day-to-day administration of the Plan and any of the functions assigned to it in this Plan Such

delegation may be revoked at any time

Powers of the Administrator Subject to the provisions of the Plan and in the

case of Committee subject to the
specific

duties delegated by the Board to the Committee the

Administrator shall have the authority in its discretion to

determine the Fair Market Value

ii select the Service Providers to whom Awards may be granted under

this Plan

iii determine the number of Shares to be covered by each Award granted

under this Plan

iv approveforms of Award Agreements for use under the Plan

determine the terms and conditions not inconsistent with the terms of

the Plan of any Award granted under this Plan including but not limited to the exercise price the

time or tImes when Awards may be exercised which may be based on Performance Goals or other

performance criteria any vesting acceleettion or waiver of forfeiture or reputchase restrictions and

any restriction or limitation regarding any Award or the Shares relating thereto based in each case on

such factors as the Administrator in its sole discretion shall determine

vi reduce with or without Pardcipant consent the exercise price of any

Award to the then current Fair Market Value or higher value if the Fair Market Value of the

Common Stock covered by such Award shall have declined since the date the Award was granted

vii institute an Exchange Program

viii construe and interpret the terms of the Plan and Awards granted

pursuant to the Plan



ix prescribe amend and rescind mica and regulations relating to the

Plan including rules and regulations relating to sub-plans established for the purpose of satisfying

applicable foreign laws and/or qualifying for preferred tax treatmetit under applicable foreign tax

laws

amend the terms of any outstanding Award including the

discretionary authority to extend the post-termination exercise period of Awards and accelerate the

satisfaction of any vesting criteria or waiver of forfeiture or repurchase restrictions provided that any

amendment that would adversely affect the Participants rights under an outstanding Award shall not

be made without the Participants written consent Notwithstanding the foregoing an amendment

shall not be treated as adversely affecting
the rights of the Participant if the amendment causes an

Incentive Stock Option to become Nonstatutory Stock Option or if the amendment is made to the

minimum extent necessary to avoid the adverse tax consequences of Section 409A of the Code

xi allow Participants to satisfy withholding tax obligations by electing to

have the Company withhold from the Shares or cash to be issued upon exercise or vesting of an

Award that number of Shares or cash having Fair Market Value equal to the minimum amount

required to be withheld The Fair Market Value of any Shares to be withheld shall be determined on

the date that the amount of tax to be withheld is to be detcnuhted and all elections by Participant to

have Shares or cash withheld forthis purpose shall be made in such form and under such conditions

as the Administrator may deem necessary or advisable

xii authorize any person to execute on behalf of the Company any

instrument required to effect the grant of an Award previously granted by the Mminiatrator

xiii allow Participant to defer the receipt of the payment of cash or the

delivery of Shares that would otherwise be due to the Participant
under an Award

xiv determine whether Awards shall be settled in Shams cash or in

combination Shares and cash

xv determine whether Awards shall be adjusted for Dividend

Equivalents

xvi create Other Stock Based Awards for issuance under the Plan

xvii establish program whereby Service Providers designated by the

Administrator can reduce compensation otherwise payable In cash in exchange for Awards under the

Plan

xviii impose such reatrictios conditIons or limitations as it determines

appropriate as to the timing and manner of any resalea by Participant or other subsequent transfers

by the Participant
of any Shares issued as result of or under an Award Including without limitation

restrictions under an insider trading policy and restrictions as to the use of specified

brokerage firm for guch resalea or other transfers

xix establish one or more programs under the Plan to permit selected

Participants the opportunity to elect to defer
receipt

of consideration upon exercise of an Award

satisfaction of Performance Goals or other performance criteria or other event that absent the



election would entitle the Participant to payment or receipt of Shares or other consideration under an

Award and

xx make all other determinations that the Administrator deems necessary

or advisable for administering the Plan

The express grant in the Plan of any specific power to the Administrator shall not be construed as

limiting any power-or authority of The Adtoinlatrator However the Administrator may not exercise

any right or power reserved to the Board

Effect of Administrators Decision The Administrators decisions

determinations actions and interpretations shall be final conclusive and binding on all persons

having an intetost in the Plan

Indemnification The Company shall defend and indemnify members of the

Board officers and Employees of the Company or of Parent or Subsidiary whom authority to act

for the Board the Administrator or the Company is delegated Indensnltees to the maximum

extent permitted by law against all reasonable expenses including reasonable attorneys fees

incurred in connection with the defense of any claim investigation action suit or proceeding or in

connection with any appeal therein collectively Claim to which any of them is party by

reason of any action taken or failure to act in connection with the Plan or in connection with any

Award granted under the Plan and ii all amounts required to be paid by them In settlement the

Claim provided the settlement is approved by the Company or required to be paid by them in

satisfaction of judgment in any Claim However no person shall be entitled to indemnification to

the extent he is determined in such Claim to be liable for gross negligence bad faith or intentignal

misconduct In addition to be entitled to indemnification the Indemnitee must wIthin 30 days after

written notice of the Claim offer the Company in writing the opportunity at the Companys

expense to defend the Claim The right to indemnifIcatIon shall beta addition to all other tights
of

indemnification available to the Indemnitce

Elisibilitv Nonstatutory Stock Options Restricted Stock Stock Appreciation Rights

Performance Units Performance Shares Restricted Stock Units and Other Stock Based Awards may

be granted to Service Providers Incentive Stock Options may be granted only to Employees

Limitations

Sl00.OdO Umitation for Incentive Stock Outions Each Option shall be

designated in the Award Agreement as either an Incentive Stock Option or 4onstatutory StoOk

Option However notwithstanding such designation to the extent that the aggregate Pair Market

Value of the Shares with respect to which Incentive Stock Options are exercisable for the first time

by Participant during any calendar year under all plans of the Company and any Parent or

Subsidiary exceeds $100000 such Options shall be treated as Nonstattitory Stock Options For

purposes of this Section 6a Incentive Stock Options shall be taken into account In the otde in

which they were granted The Fair Market Value of the Shares shall be determined as of the time the

Options with respect to such Shares is granted

Secal Limits for Grants of Ootins and Stock Aooreciation Riehts Subject to

Section 15 of the Plan the following special limits shall apply to Shares available for Awards under

the Plan



the maximum number of Shares that may be subject to Options

granted to any Service Provider in any calendar year shall equal 50% Shares and contain an exercise

price equal to the Fair Market Value of the Common Stock as of the date of grant and

ii the maximum number of Shares that may be subject to Stock

Appreciation Rights granted to any Service Provider in any calendar year shall equal 50% Shares and

contain an exercise price equal to the Fair Market Value of the Common Stock as of the date of

grant

Notwithstanding anything in this Section 6b to the contrary in connection with Participants

commencement as Service Provider the Participant may be granted Options and Stock

Appreciation Rights for up to an a4difional 10% Shares which shall not count against the limit set

forth in Sections 6bi and ii

Stock Outions

Term of Qotion The term of each Option shalt be stated in the Award

Agreement In the case of an Incentive Stock Option the term shall be 10 years froni the date of

grant or such shorter term as may be provided in the Award Agreement Moreover in the case of an

Incentive Stock Option granted to Participant who at the time the Incentive Stock Option is

granted owns stock representing more than 10% of the total combined voting power of all classes of

stock of the Company or any Parent or Subsidiary the term of the Incentive Stock Option shall be

ve
years

from the date of grant or such shcter term as may be provided in the Award Agreement

Oution Exercise Price and Consideration

Exercise Price The per Share exercise price for the Shares to be

Issued pursuant to exercise of an Option shall be determined by the Administrator subject to the

following

In the case of an Incentive Stock Option

granted to an Employee who at the time the Incentive

Stock Option is granted owns stock representing more than 10% of the total combined voting power

of all classes of stock of the Company or any Parent or Snbsidiary the per Share exercise price shall

be no less than 110% of the Fair Market Vatue per Share on the date of grant

granted to any Employee other than an Employee

described in paragraph immediately above the per Share exercise price shall be no less than

100% of the Fair Market Value per Share on the date of grant

In the case of Nonstatsitory Stock Option the per Share

exercise
price

shall be determined by the Achninistrator but shall not be less than Fair Market Value

for those subject to U.S taxation In the case of Nonstatutoty Stock Option intended to qualify as

performance-based compensation within the meaning of Section 162m of the Code the per Share

exercise
price

shall be no less than 100% of the Fair Market Value per Share on the date of grant



Notwithstanding the foregoing Incentive Stock Options may

be granted with per Share exercise price of less than 100% of the Fair Market Value per Share on

the date of
grant pursuant to transaction described in and in manner consistent with Section

424a of the Code

ii Waitina Period and Exercise Dates At the time an Option is granted

the Administrator shall fix the pciod within which the Option may be exercised and shall determine

any conditions that must be satisfied before the Option may be exercise The Administrator in its

sole discretion may accelerate the satisfaction of such conditions at any time

Form of Conideratlon The Administrator shall determine the acceptable form

of consideration for exercising an Option including the method of payment In the case of an

Incentive Stock Option the Administrator shalt etermino the acceptable form of consideration at the

time of grant Such consideration to the extent permitted by Applicable Laws may consist entirely

of

cash

ii check

iii promissory note

iv other Shares which meet the conditions established by the

Administrator to avoid adverse accounting consequences as determined by the Administrator

consideration received by the Company under cashless exercise

program implemented by the Company in connection with the Plan

vi reduction in the amount of any Company liability to the Participant

including any liability attributable to the Participants participation in any Company-sponsored

deferred compensation program orarrangement

vii any combination of the foregoing methods of payment or

viii any other consideration and method of payment for the issuance of

Shares permitted by Applicable Laws

Exercise of Outlon

Procedure for Exercise Riehts as Stockholder Any Option granted

under this Plan shall be exercisable according to the teitoS of the Plan and at such shoes and under

such conditions as determined by the Administrator and ct forth in the Award Agreement An

Option shall be deemed exercised when the Company receives written or electronic notice of

exercise in accordance with the Award Agreement from the person entitled to exercise the Option

and yfull payment for the Shares with respect to which the Option is cxer4lsed including provision

for any applicable
tax withholding Pull payment may consist of any consideration and method of

payment authorized by the Administrator and permitted by the Award Agreement and the Plan

Shares issued upon exercise of an Option shall be issued in the name of the Participant or if

requested by the Participant in the name of the Participant and his spouse Until the Shares arc

10



issued as evidenced by the appropriate entiy on the books of the Company or of duly authorized

transfer agent of the Company no right to vote or receive dividends or any other tights as

stockholder shall exist with respect to the Awarded Stock notwithstanding the exercise of the

Option The Company shall issue or cause to be issued such Shares promptly after the Option is

exercised No adjustment shall be made for dividend or other right
for which the record date is

prior to the date the Shares are issued except as provided in Section 15 of the Plan or the applicable

Award Agreement Bxeruising an Option in any manner shall decrease the number of Shares

thereafter available for sale under the Option by the number of Shares as to which the Option it

exercised

ii Termination of Relationshin as Service Provider If Participant

ceases to be Service Provider other than upon the Participants death or Disability the Pattlcipant

may exercise his Option within such period of time as Is specified
in the Award Agreement to the

extent that the Option is vested on the date of termination but in no event later than the expiration of

the tCrm of Such Option as set forth in the Award Agreement In the absence of specified time in

the Award Agreement the Option shall remain exercisable for 30 days following the Participants

termination after which the Option shall terminate Unless otherwise provided by the Administrator

if on the date of termination the Participant
is not vested as to his entire Option the Shares covered

by the unvested portion of the Option shall revert to the Plan If the Participant
does not exercise his

Option as to all of the vested Shares within the time specified by the Award Agreement the Option

shall terminate and the remaining Shares covered by the Option shall revert to the Plan

iii Disabffitv of Particloant If Participant ceases to be Service

Provider as result of his Disability the Participant may exercise his Option to the extent vested

within the time specified in the Award Agreement but in no event later than the expiration of the

term of the Option as set forth in the Award Agreement If no time for exercise of the Option on

Disability is specified in the Award Agreement the Option shall remain exercisable for 12 months

following the Participants termination for Disability Unless otherwise provided by the

Administrator on the date of termination for Disability the unvested portion
of the Option shall

revert to the Plan If after termination for Disability the Participant
does not exercise his Option as

to all of the vested Shares within the time specified by the Award Agreement the Option shall

terminate and the remaining Shares covered by such Option shall revert to the Plan

iv Death of Particinant If Participant dies while Service Provider

the Option to the extent vested maybe exercised within the time specified in the Award Agreement

but in no event may the Option be exercised later than the expiration of the term of the Option as set

forth in the Award Agreement by the beneficiary designated by the Participant prior to his death

provided that such designation must be acceptable to the Mministrator If no beneficiary has been

designated by the Participant then the Option may be exercised by the personal representative of the

Participants estate or by the persons to whom the Option is ttansferred pursuant to the Participants

will or in accordance with the laws of descent and distribution If the Award Agreement does not

specify time within which the Option must be exercised following Participants death it shall be

exercisable for 12 months following his death Unless otherwise provided by the Administrator if at

the time of death the Participant
is not vested as to his entire Option the Shares covered by the

unvest.ed portion of the Option shall immediately revert to the Plan If the Option is not exercised as

wall of the vested Shares within the time specthed by the Administrator the Option shall terminate

and the remaining Shares covered by such Option shall revert to the Plan
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Restricted Stock

Grant of Restricted Stock Subject to the terms and provisions of the Plan the

Administrator at any time and from time to time may grant Shares of Restricted Stock to Service

Providers in such amounts as the Administrator In Its sole discretion shall determine

Restricted Stock Aereement Each Award of Restricted Stock Shall be evidenced

by an Award Agreement that shall specify the Period of Restnction the number of Shares granted

and such other terms and conditions as the Administrator in its sole discretion shall determine

Unless the Administrator determines otherwise Shares of Restricted Stock shall be held by the

Company as escrow agent until the restrictions on the Shares have lapsed

Removal of Restrictlon Except as otherwiSe provided in this Section Shares

of Restricted Stock covered by each Award made under the Plan shall be released from escrow as

soon as practical after the last day of the Period of Rcstriction The Administrator in its sole

discretion may accelerate the time at which any restrictions shall lapse or be removed

Voting Riabta During the Period of Restriction Service Providers holding

Shares of Restricted Stock may exercise full voting rights with respect to those Shares unless the

Administrator determines otherwise

Dividends and Other Distributions During the Period of Restriction Service

Providers holding Shares of Restricted Stock shall be entitled to receive all dividends and other

distributions paid with respect to such Shares unless otherwise provided in the Award Agreement If

any dividends or distributions are paid in Shares the Shares shall be subject to the same restrictions

on transferability and forteitability as the Shares of Restricted Stock with respect to which they were

paid

Return of Restricted Stock to Comtraflv On the date set forth in the Award

Agreement the Restricted Stock for which restrictions have not lapsed shall revert to the Company

and again shall become available for grant under the Plan

Stock Aporeclation Riehts

Grant of SARs Subject to the terms and conditions of the Plan SAR may be

granted to Service Providers at any time and from time to time as shall be determined by the

Administrator in its sole discretion

Number of ShsreS The Administrator shall have complete discretion to

determine the number of SARa granted to any Service Provider

Exercise Price Exereisability and Other Terms The Administrator subject to the

provisions of the Plan shall have complete discretion to determine the terms and conditions of SASs

granted under the Plan including the sole discretion to accelerate exercisabillty at any time

SAlt Aereement Each SAR grant shall be evidenced by an Award Agreement

that shall specify the exercise price the term the conditions of exercise and such other terms and

conditions as the Administrator in its sole discretion shall determine

12



Expiration of SARa An SAR granted under the Plan shall expire upon the date

determined by the Administrator in its sole discretion and set forth in the Award Agreement

Notwithstanding the foregoing the rules of Sections 7dii 7diii and 7dXiv also shall apply to

SARa

Payment of SAR Amount Upon exercise of an SAR Participant
shall be

entitled to receive payment from the Company in an amount determined by muldplying

The difference between the Pair Market Value of Share on the date

of exercise over the exercise price times

ii The number of Shares with respect to which the SAR is exercised

At the sole discretion of the Administrator the payment upon the exercise of an SAR may be

In cash in Shares of equivalent value or in some combination thereof

10 Performance Units and Performance Shares

Grant of Performance Units and Performance Shares Subject to the terms and

conditions of the Plan Performance Units and Performance Shares may be granted to Service

Providers at any time and from time to time as shall be determined by the Administrator in its sole

discretion The Administrator thall have complete discretion in determining the number of

Performance Units and Performance Shares granted to each Participant

Value of Performance Units and Performance Shares Each Performance Unit

shall have an initial value established by the Administrator on or before the dare of grant Each

Performance Share shall have an initial value equal to the Fair Market Value of Share on the date of

grant

Performance Objectives and Other Terms The Administrator shall set

Performance Goals or other performance objectives in its sole discretion which depending on the

extent to which they are met shall determine the number or value- of Performance Units and

Performance Shares that shall be paid out to the Participant Each Award of Performance Units or

Performance Shares shall be evidenced by an Award Agreement that shall specify the Performance

Period and such other terms and conditions as the Administrator in its sole discretion shall

deterthine The Administrator may set Performance Goals or performance objectives based upon the

achievement of Company-wide divisional or individual goals including solely
continued service

applicable federal or state securities Laws or any other basis determined by the Administrator in its

sole discretion

Earning of Performance Units and Performance Shares After the applicable

Performance Period has ended the holder of Performance Units or Performance Shares shall be

entitled to receive payout of the number of Performance Units or Performance Shares earned by the

Participant over the Performance Period to be determined as function of the extent to which the

corresponding Performance Goals or performance objectives have been achieved After the grant of

Performance Units or Performance Shares the Administrator in its sole discretion may reduce or

waive any performance objectives for the Performance Unit or Performance Share

13



Form and Timing of Payment of Performance Units and Performance Shares

Payment of earned Perfomtanee Units and Performance Shares shall be made after the expiration of

the applicable Performance Period at the time determined by the Administrator The Administrator

in its sole discretion may pay earned Performance Unitt and Performance Shares in the form of cash

in Shares which have an aggregate Fair Market Value equal to the value of the earned Performance

Units or Performance Shares as applicable at the close of the applicable Performance Period or in

combination of cash and Shares

Cancellation of Performance Units or Performance Shares On the date set forth

in the Award Agreement all unearned or unvested Performance Units and Performance Shares shall

be forfeited to the Company and again shall be available for grant under the Plan

II Restricted Stock Units Restricted Stock Units shall consist of Restricted Stock

Performthce Share or Performance Unit Award that the Administrator in its sole discretion permits

to be paid out in lump sum installments or on deferred basis in accordance with rules and

procedures established by the Administrator

12 Other Stock Based Awards Other Stock Based Awards may be granted either alone

in addition to or in tandem with other Awards granted under the Plan and/or cash awards made

outside of the Plan The Administrator shall have authority to determine the Service Providers to

whom and the time or times at which Other Stock Rased Awards shall be made the amount of such

Other Stock Based Awards and all other conditions of the Other Stock Based Awards including any

dividend or otingrights

13 Leaves of Absence Unless The Administrator provides otherwise vesting of Awards

granted under this Plan shall be suspended during any unpaid leave of absence and shall resume on

the date the Participant returns to work on regular schedule as determined by the Company

provided however that no vesting credit shall be awarded for the time vesting has been suspended

during such leave of absence Service Provider shall not cease to be an Employee in the case of

any leave of absence approved by the Company or ii transfers between locations of the Company or

between the Company its Parent or any Subsidiary For purposes of Incentive Stock Optious no

leave of absence may exceed 90 days unless reemployment upon expiration of such leave is

guaranteed by stelute or contract If reemployment upon expiration of leave of absence approved

by the Company is not guaranteed by statute or contract then at the epd of three months following

the.exptration
of the leave of absence any Incentive Stock Option hcldby the Participant shall cease

to be treated as an Incentive Stock Option and shall be treated for tax purposes as Nonstatutory

Stock Option

14 Non-Transferability of Awards Unless determined otherwise by the Administrator

an Award may not be sold pledged assigned lLypotbecated Itansferred or disposed of in any
manner other than by shall or by the laws of descent or distribution and may be exercised during the

lifetime of the Participant only by the Participant If the Administrator makes an Award

transferable such Award shall contain such additional terms and conditions as the Administrator

deems appropriate

15 Adjustments Dissolution or Liquidation Clause in Control

Adjustments If the Administrator determines in its sole judgment that as

result of any dividend or other distribution whether in the form of cash Shares other securities or
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other property or as result of any change in the corporate structure of the Company affecting the

Shares including any recapitalization
stock split reverse stock split reorganization merger

consolidation split-up spin-off combination repurchase or exchange of Shares or other securities

of the Company an adjustment is appropriate in order to prevent dilution or enlargement of the

benefits or potential
benefits intended to be made available under the Plan then the Administrator

shall in the manner it deems equitable adjust the number and class of Shares which may be

delivered under the Plan the number class arid price of Shares subject to outstanding Awards the

number and class of Shares issuable purSuant to Options and the numerical limits in Sections and

6b NotwIthstanding the preceding the number of Shares subject to any Award always shall be

whole number

Dissolution or Upuidation In the event of the proposed dissolution or liquidation

of the Company the Administrator shall notify each Participant as soon as practical prior
to the

effective date of the proposed transaction The Administrator in its sole discretion may provide for

Participant to have the right to exercise his Award to the extent applicable until 10 days prior to

the transaction as to all of the Awarded Stock covered thereby including Shares as to which the

Award would not otherwise be exercisable In addition the Administrator may provide that any

Company repurchase option or forfeiture rights applicable to any Award shall lapse 100% and that

any Award vesting shalt accelerate 100% provided the proposed dissolution or liquidation takes

place at the time and in the manner contemplated To the extent it has not been previously exercised

or vested an Award shalt terminate immediately prior to the consummation of such proposed action

Chnae In Control

Stock Ontions and SARs In the event of Change in Control each

outstanding Option and SA shall be asswned or an equivalent option or SAR substituted by the

successor corporation or Parent or Subsidiary of the successor corporation Unless determined

otherwise by the Administrator If the successor corporation refuses to assume or substitute for the

Option or SAR the Participant shall fully vest in and have the right to exercise the Option or SAR as

to all of the Awarded Stock including Shares as to which it would not otherwise be vested or

exercisable If an Option or SAP is not assumed or substituted on the Change in Control the

Administrator shall notifij the Participant
in writing or electronically that the Option or SAR shall be

exercisable to the extent vested for period of up to 15 days from the date of such notice and the

Option or SAP shall terminate upon the expiration of such period For the purposes of this Sectiofl

15ci the Option or SAR shall be considered assumed if following the Change in Control the

option or SAP confers the right to purchase or receive for each Share of Awarded Stock subject to

the Option or SAP immediately prior to the Change in Control the consideration whether securities

cash or property received in the Change in Control by holders of Common Stock for each Share

held on the effective date of the transaction and if holders were offered choice of consideration

the type of consideration chosen by the holders of majorityof the octslanding Shares However if

the consideration received in the Change in Control is not solely common stock of the successor

corporation or its Parent the Administrator may with the consent of the successor corporation

provide for the consideration to be received upon the exercise of the Option or SAP for each share

of Awarded Stock subject to the Option or SAP to be solely common stock of the successor

corporation or its Parent equal in Fair Market Value to the per share consideration received by

holders of Common Stock in the Change in ContrOl Notwithstanding anything in this Plan to the

contrary an Award that vests is earned or is paid-out upon the satisfaction of one or more

performance objectives shall not be considered assumed if the Company or its successor modifies

any of the performance objectives
without the Participants consent provided however
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modification to performance objectives only to reflect the successor corporations post-Change in

Control corporate stnlctum shall not be deemed to invalidate an otherwise valid Award assumption

ii Restricted StOck Performance Shares Performance Units Restricted

Stock Units and Other Stock Based Awards In the event of Change in Control each outstanding

Award of Restricted Stock Performance Share Performance Unit Other Stock Based Award and

Restricted Stock Unit shall be assumed or an equivalent Restricted Stock Performance Share

Perforntence Unit Other Stock Based Award and Restricted Stock Unit award substituted by the

successor corporation or Parent or Subsidiary of the successor corporation Unless determined

otherwise by the Administrator if the successor corporation refuses to assume or substitute for the

Award the Participant shall fully vest in the Award including as to Shares or Units that would not

otherwise be vested all applicable restrictions shall lapse and all performance objectives and other

vesting criteria shall be deemed achieved at targeted
levels For the purposes of this Section

15cii an Award of Restricted Stock Performance Shares Performance Units Other Stock Based

Awards and Restricted Stock Units shall be considered assumed if following the Change in Control

the award confers the right to purchase or receive for each Share subject to the Award immediately

prior to the Change in Control and if Restricted Stock Unit or Performance Unit for each Share as

determined based on the then current value of the unit the consideration whether stock cash or

other securities or property received in the Change in Control by holders of Common Stock for each

Share held on the effective date of the transaction and if holders were offered choice of

consideration the type of consideration chosen by the holders of majority of the outstanding

Shares However if the consideration received In the Change in Control is not solely common stock

of the successor corporation or Its Parent the Administrator may with the consent of the successor

corporation provide that the consideration to be received for each Share and if Restricted Stock

Unit or Performance Unit for each Share as determined based on the then current value of the unit

be solely common stock of the successor corporation or its Parentequal in fair market value to th

per share consideration received by holders Of Common Stock in the Change hi Control

Notwithstanding anything in this Plan to the contrary an Award that vests Is earned or is paid-out

upon the satiSfaction of one or more performance objectives
shall not be considered assumed if the

Company or its successor modifies any of the performance objectives without the Participants

consent provided however modification to the performance objectives only to reflect the

successor corporations post-Change in Control corporate structure shailnot be deemed to invalidate

an otherwise valid Award assumption

iii Outside Director Awards Notwithstanding any provision of Sections

15ci or 15cXii to the contrary with respect to Awards granted to an Outside Director that are

assumed or substituted for if on the date of or following the assumption or substitution the

Participants status as Director or director of the successor corporation as applicable is

terminated other than upon voluntary resignation by the Participant then the Participant shall fully

vest in and have the right to exercise his Options and Stock Appreciation Rights as to all of the

Award including Shares as to which such Awards would not otherwisebe vested or exercisable and

all restrictions on Restricted Stock and Restzicted Stock Units as applicable shall lapse and with

respect to Performance Shares Performance Units and Other Stock Based Awards all performance

goals and other vesting criteria shall be deemed achieved at target levels and all other terms and

conditions met

16 Date pf Grant The date of grant of an Award shall be for all purposes the date on

which the Administrator makes the determination granting such Award or later date as Is
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determined by the Administrator Notice of the deterwination shall be provided to each Participant

within reasonable time after the date of such grant

17 Stockholder Arvroval and Term of Plan The Plan became effective on

June 18 2009 and thereafter shall continue in effect for term of 10 years unless terminatcd earlier

under Section 18 otthc Plan

18 Amendment and Termination of the Plan

Amendment and Termination The Board may at any time amend alter suspend

or terminate the Plan

Stockholder Aucroval The Company shall obtain stockholder approval of any

Plan amendment to the extent necessary to comply with Applicable Laws

Effect of Amendment or Termination No amendment alteration suspension or

termination of the Plan shall materially or adversely impair the rights of any Participant unless

otherwise mutually agreed upon by the Participant and the Administrator which agreement must be

in writing and signed by the Participant and the Company Termination of the Plan shall not affect

the Administrators ability to exercise the powers granted to it under this Plan with respect to Awards

granted under the Plan prior to the date of termination

19 Conditions Unon Issuance of Shares

Leaal Comoliance Shares shall not be issued pursuant to the exercise of an

Award unless the exercise of the Award and the issuance and delivery of such Shares shall comply

with Applicable Laws and shall be further subject to the approval of counsel for the Company with

respect
to such compliance

Investment Reriresentatlons As condition to the exercise or receipt
of an

Award the Company may require the person exercising or receiving the Award to represent and

warrant at the time of any such exercise cc receipt that the Shares are being purchased only for

investment and without any present intention to sell or distribute the Shares if in the opinion of

counsel for the Company such representation
is required

No Shares shall be delivered under the Plan to any Participant or other

person until the Participant or other person has made arrangements acceptable to the Administrator

for the satisfaction of any non-U.S ti.S.-federal U.S.-state or local income and employment tax

withholding obligations Including without limitation obligations incident to the receipt of Shares

Upon exercise or vestingofan Award the Company shall withhold or collect from theParticipant an

amount sufficient to satisfy such tax obligations including but not limited to by surrender of the

whole number of Shares covered by the Award sufficient to satisfy the minimum applicable tax

withholding obligations incident to the exercise or vesting of an Award

20 Severability Notwithstanding any contrary provision of the Plan or an Awsxd to the

contrary if any one or more of the provisions or any part thereof of this Plan or the Awards shall be

held invalid illegal or unenforceable in any respect such provision shall be modified so as to make

it valid legal and enforceable and the validity legality and enforceability of the remaining
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provisions or any part thereof of the Plan or Award as applicable shall not in any way he affected

or impaired thereby

2l fnibilitv to Obtain Authority The inability of the Company to obtain authority from

any regulatory body having jurisdiclion which
authority

Is deemed by the Companys counsel to be

necessary to the lawful issuance and sale of any Shares hereunder shall relieve the Company of any

liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall

not have been obtained

22 No Rlshts to Awards No eligible Service Provider or other person shalt have any

claim to be granted any Award pursuant to the Plan and neither the Company nor the Administrator

shall be obligated to treat Participants or any other person uniformly

23 No Stockholder Riahts Except as otherwise provided in an Award Agreement

Participant shall have none of the.rights
of stockholder with respect to Shares covered by an Award

until the Participant
becomes the recotd owner of the Shares

24 Fractional Shares No fractional Shares shall be issued and the Administrator shall

determine in its sole discretion whether cash shall be given in lieu of fractional Shares or whether

such fractional Shares shall be eliminated by rounding up or down as appropriate

25 Governing Law The Plan all Award Agreements and all related matters shall be

governed by the laws of the State of Texas without regard to choice of law principles
that direct the

application
of the laws of another state However the Nevada ReviSed Corporate Statutes shall

govern any matter relating to the operation of Nevada corporations

26 No Effect on Terms of Employment or Cnnsultins leIatiOnShio The Plan shall not

confer upon any Participant any right as Service Provider nor shall it interfere in any way with his

right or the
right

of the Company or Parent or Subsidiary to terminate the Participants service at

any time with or without cause and with or without notice

27 Unfunded Oblisation Participants
shall have the status of general unsecured

creditors of the Company Any amounts payable to Participants pursuant to the Plan shall be

unfunded and unsecured obligations for all purposes including without limitation Title of the

Employee Retirement Income Security Act of 1974 as amended Neither the Company nor any

Parent or Subsidiary shall be required to segregate any monies from its general funds or to create

any trusts or establish any special accounts with respect to such Obligations The Company shall

retain at all times beneficial ownership of any ilLvestztieflta including trust investments which the

Company may make to fulfill its payment obligations under this Plan Any investments or the

creation or maintenance of any tmst for any Participant account shall not create or constitute trust

or fiduciary relationship between the Administrator the Company or any Parent or Subsidiary and

Participant or otherwise create any veSted or beneficial intemst in any Participant or the Participants

creditors in any assets of the Company or Parent or Subsidiary The Participants shall have no claim

against the Company or any Parent or Subsidiary for any changes in the value of any assets that may

be invested or reinvested by the company with respect to the Plan

28 Section 409A It is the intention of the Company that no Award shall be deferred

compensation subject to Section 409A of the Code unless and to the extent that the Administrator

specifically determines otherwise and the Plan and the terms and conditions of all Awards shall be
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interpreted accordingly The following rules shall apply to Awards intended to be subject to Section

409A of the Code 409A Awards

Any distribution of 409A Award following separation from service that

would be subject to Section 409Aa2XAXi of the Code as distribution following separation

from service of specified employee as defined under Section 409Aa2Bi of the Code shall

occur no earlier than the expiration of the six-month period following such separation frOm service

In the case of 409A Award providing for distribution or settlement upon

vesting or lapse of nsk of forfeiture if the time of such distribution or settlement is not otherwise

specified in the Plan or Award Agreement or other governing document the distribution or

settlement shall be made no later than March 15 of the calendar year following the calendar year in

which such 409A Award vested or the risk of forfeiture lapsed

In the case of any distributiou of any other 409A Award if the timing of such

distribution is not otherwise specified in the Plan or Award Agreement or other governing document

the distribution shall be made not later than the end of the calendar year during which the settlement

of the 409A Award is specified to occur

29 Construction Headings in this Plan are included for convenience and shall not be

considered in the interpretation of the Plan References to sections are to Sections of this Plan unless

otherwise indicated Pronouns shall be construed to include the masculine feminine neutral

singular or plural as the identity of the antecedent may require This Plan shall be construed

according to its fair meaning and shall not be stiictly construed against the Company
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January2 2012

ENGlobal Corporation

654N.SainHoustonParkwayE.Sulte400

Houston TX 77060514

Attention Corporate Secretary

Subject Shareholder Proposal for 2012

Dear Corporate Secretary

In accordance with Rule 14a-8 under the Securitie Exchmge Act of 1934l Robert

William Ralford submit thç following Shareholder Proposal the PoS E1request such

Proposal be mcluded in the ENGlobal Coiporation the Company Proxy Statement for the

2012 meeting of sba.Øholdets

certi that Robert William Raiford have continuously held 50035 shares of Common

Stoeof the Companyssecuritlesfor at least oue yearfrom the date hereof with such securities

having. estimated market valuà exceeding $100000. further certify that fully intend to be

registered holder of such securities Uough the date of the 2012 shareholder meein

IROPOSIDAllMMENTS
TOTIiE

ENGLOBAL CORPORATION 2009 EqurrY INCENT PLAN

Summaiy.Dcsiptiou of proposed amendinentsto.the Plan

Proposid.amendrncnttoPurpose Anend the purpose ofthePlantread...to attraAtand

retain key empióyees .dfrectors consultants and non-employees by providing them with

additional inceulives to promote the success of the Companys business

Proposed. amendment to Plan Eligibility Amend the eligibility of the Plan to add non-

employees aapersonseligible to receive awards underthe Plan

Propàsed amendment to Plan Authorized Shares andLi ts on Awards Amend the

maximum number of shares of Common Stock that may be issued pursuant to awards under the

Plan from 480000 to 1510000 Additionally amend the maximumnumber of shares subject to

those options and stock appreciation rights that may be granted during any calendar year to any

individual det the Plan from 240000 5A

f-R
Robert WilliarnRaiford

Shareholder


