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Eagle Bulk Shipping Inc.

300 First Stamford Place, 5t Floor

Stamford, Connecticut 06902

(203) 276-8100

April 25, 2019

Dear Shareholder:

You are cordially invited to attend the 2019 Annual Meeting of Shareholders of Eagle Bulk Shipping Inc., which will
be held at the offices of Akin Gump Strauss Hauer & Feld LLP, 44th Floor, One Bryant Park, New York, New York
10036 at 10:00 a.m., local time, on Friday, June 7, 2019. On the following pages you will find the formal Notice of
Annual Meeting and Proxy Statement.

The actions expected to be taken at the Annual Meeting are described in detail in the Company’s Proxy Statement.
Whether or not you plan to attend the meeting in person, it is important that your shares be represented and voted at
the Annual Meeting. Accordingly, if you have elected to receive your proxy materials by mail, please date, sign and
return the proxy card. If you received your proxy materials over the Internet, please vote by Internet or by telephone in
accordance with the instructions provided in the Notice of Internet Availability of Proxy Materials that you will
receive in the mail. If you decide to attend the meeting in person, you will be able to vote in person, even if you have
previously submitted a proxy.

I hope that you will attend the meeting, and I look forward to seeing you there.

Sincerely,

/s/ Paul M. Leand, Jr.
Paul M. Leand, Jr.
Chairman of the Board of Directors
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Eagle Bulk Shipping Inc.

300 First Stamford Place, 5t Floor
Stamford, Connecticut 06902
(203) 276-8100

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 7, 2019
NOTICE IS HEREBY GIVEN that the 2019 Annual Meeting of Shareholders (the “Annual Meeting”) of Eagle Bulk
Shipping Inc., a Republic of the Marshall Islands corporation (“Eagle Bulk Shipping” or the “Company”), will be held on
Friday, June 7, 2019, at 10:00 a.m., local time, at the offices of Akin Gump Strauss Hauer & Feld LLP, 44th Floor,
One Bryant Park, New York, New York 10036, for the following purposes:
1.To elect six Directors to the Board of Directors;
To ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting
“firm for the Company’s fiscal year 2019;
3.To approve, on an advisory, non-binding basis, the compensation of named executive officers;
4.To approve the Eagle Bulk Shipping Inc. Amended and Restated 2016 Equity Incentive Plan; and
To transact such other business as may properly come before the Annual Meeting or at any adjournment or
"postponement thereof.
As of the date of this proxy statement, the Company has received no notice of any matters, other than those set forth
above, that may properly be presented at the Annual Meeting. If any other matters are properly presented for
consideration at the Annual Meeting, the persons named as proxies on the proxy card or their duly constituted
substitutes acting at the Annual Meeting or at any adjournment or postponement of the Annual Meeting will be
deemed authorized to vote the shares represented by proxy or otherwise act on such matters in accordance with their
judgment.
The close of business on April 10, 2019 has been fixed as the record date for determining those shareholders entitled
to vote at the Annual Meeting (the “Record Date”). Only shareholders of record as of the Record Date will be entitled to
vote at the Annual Meeting or at any adjournments or postponements thereof. A list of such shareholders will be
available at the Annual Meeting.
Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting to be Held on June 7, 2019:
The proxy statement and 2018 Annual Report are available on the Internet at
http://materials.proxyvote.com/Y2187A.
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Whether or not you expect to attend the Annual Meeting in person, and no matter how many shares you own, please
vote your shares as promptly as possible. Submitting a proxy now will help assure a quorum.

If you plan to attend in person, please arrive at least 30 minutes before the meeting begins in order to check in with
security, where you will be asked to present valid picture identification such as a driver’s license or passport. In
addition, if your shares are held in the name of your broker, trustee or other nominee and you wish to attend the
Annual Meeting, you must bring an account statement or letter from the broker, trustee or other nominee indicating
that you were the owner of the shares as of the Record Date.

By Order of the Board of Directors,

/s/ Frank De Costanzo
Frank De Costanzo
Chief Financial Officer and Secretary

Stamford, Connecticut
April 25, 2019
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Eagle Bulk Shipping Inc.

300 First Stamford Place, 5t Floor
Stamford, Connecticut 06902
(203) 276-8100

PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 7, 2019

This proxy statement is furnished to shareholders of Eagle Bulk Shipping Inc., a Republic of the Marshall Islands
corporation (“Eagle Bulk Shipping” or the “Company”) in connection with the solicitation of proxies, in the accompanying
form, by the Board of Directors of Eagle Bulk Shipping (each a “Director” and collectively the “Board of Directors”) for
use in voting at the 2019 Annual Meeting of Shareholders (the “Annual Meeting”) to be held at the offices of Akin
Gump Strauss Hauer & Feld LLP, 44 Floor, One Bryant Park, New York, New York 10036, on Friday, June 7, 2019,
at 10:00 a.m., local time, and at any adjournment or postponement thereof.

If you plan to attend in person, please arrive at least 30 minutes before the meeting begins in order to check in with
security, where you will be asked to present valid picture identification such as a driver’s license or passport. In
addition, if your shares are held in the name of your broker, trustee or other nominee and you wish to attend the

Annual Meeting, you must bring an account statement or letter from the broker, trustee or other nominee indicating

that you were the owner of the shares as of the record date for determining those shareholders entitled to vote at the
Annual Meeting.

This proxy statement is first available to shareholders at http://materials.proxyvote.com/Y2187A on or about April 26,
2019.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Why did I receive a notice in the mail regarding the Internet availability of proxy materials this year instead of a full
set of proxy materials?

Pursuant to the rules of the Securities and Exchange Commission (the “SEC”), we have elected to provide access to our
proxy materials over the Internet. We believe that by electing to provide access to our proxy materials over the
Internet, we will reduce the amount of natural resources used in connection with the distribution of our proxy
materials and our Annual Meeting. Accordingly, we are sending a Notice of Internet Availability of Proxy Materials
(the “Notice”) to our shareholders of record and beneficial owners. All shareholders will have the ability to access the
proxy materials on a website referred to in the Notice or request to receive by mail a printed set of the proxy materials,
at no charge. Shareholders who have already requested to receive paper copies of our proxy materials will receive a
full set of our proxy materials, including our proxy card, in the mail and will not receive the Notice.

You may request that a copy of the proxy materials be sent to you at no charge by sending a written request to Frank
De Costanzo, Secretary of Eagle Bulk Shipping Inc., at 300 First Stamford Place, 5th Floor, Stamford, Connecticut
06902, telephone (203) 276-8100. You may also indicate a preference for receiving an electronic or paper copy of
proxy materials for future shareholder meetings by notification to the same address or by following the instructions on
the website referred to in the Notice.

Why didn’t I receive a Notice in the mail?

We are providing shareholders who have previously requested to receive paper copies of the proxy materials with
paper copies instead of a Notice.

We are providing a Notice e-mail to those shareholders who have previously elected delivery of the proxy materials
electronically. Those shareholders should have received an e-mail containing a link to the website where our proxy
materials are available and a link to the proxy voting website.

Why am I receiving these proxy materials?

Our Board of Directors has made these proxy materials available to you on the Internet, or, upon your request, has
delivered printed versions to you by mail, in connection with the Board of Directors’ solicitation of proxies for use at
the Annual Meeting. You are invited to attend the Annual Meeting and are requested to vote on the proposals
described in this proxy statement.

What is included in these proxy materials?

These materials include:

our proxy statement for the Annual Meeting; and

our Annual Report on Form 10-K, filed with the SEC on March 13, 2019, which includes our audited consolidated
financial statements for the fiscal year ended December 31, 2018 (the “Annual Report”).

If you request printed versions of these proxy materials by mail, these materials will also include the proxy card for
the Annual Meeting.

How can I get electronic access to the proxy materials?

Your Notice or proxy card will contain instructions on how to:

view our proxy materials for the Annual Meeting on the Internet; and

tnstruct us to send our future proxy materials to you electronically by e-mail.

10
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Can I find additional information on the Company’s website?
Our website is www.eagleships.com. Although the information contained on our website is not part of this proxy
statement, you can view additional information on the website, such as our Third Amended and Restated Articles of
Incorporation (the “Articles of Incorporation”) and Second Amended and Restated By-Laws (the “By-laws”). We also
make available on our website our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K and amendments to these reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), as soon as reasonably practicable after the Company
electronically files such material with, or furnishes it to, the SEC. Our SEC filings are available to the public at the
SEC's web site at www.sec.gov. The information on our website is not incorporated by reference into this proxy
statement.
What is the purpose of the Annual Meeting?
At the Annual Meeting, shareholders will be asked to consider and vote upon the following matters:
the election of six Directors to hold office until the 2020 Annual Meeting of Shareholders;
the ratification of the appointment of Deloitte & Touche LLP (“Deloitte & Touche”) as the Company’s
independent registered public accounting firm for the Company’s fiscal year 2019;
t0 approve, on an advisory, non-binding basis, the compensation of named executive officers; and
¢o approve the Eagle Bulk Shipping Inc. Amended and Restated 2016 Equity Incentive Plan.
Shareholders will also be asked to consider and vote at the Annual Meeting on any other matter that may properly
come before the Annual Meeting or any adjournment or postponement of the Annual Meeting. At this time, the
Company’s Board of Directors is unaware of any matters, other than those set forth above, that may properly come
before the Annual Meeting.
Who is entitled to vote at the Annual Meeting?
The Board of Directors has fixed the close of business on April 10, 2019 as the record date (the “Record Date”) for the
determination of shareholders entitled to notice of, and to vote at, the Annual Meeting. Only shareholders of record at
the close of business on that date will be entitled to vote at the Annual Meeting or any adjournments or postponements
thereof. As of the Record Date, Eagle Bulk Shipping had 73,149,114 shares of its Common Stock issued and
outstanding and entitled to vote.
How many votes do I have?
Each share of Common Stock outstanding on the Record Date will be entitled to one vote on each matter submitted to
a vote of the shareholders, including the election of Directors. Cumulative voting by shareholders is not permitted.
What are the Board of Directors’ voting recommendations?
The Board of Directors recommends that you vote:
(1)“FOR” the nominees of the Board of Directors in the election of Directors;
@) “FOR” the ratification of the appointment of Deloitte & Touche as the Company’s independent registered public
accounting firm for the Company’s fiscal year 2019;
(3)"FOR" the approval, on an advisory, non-binding basis, the compensation of named executive officers; and

2
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(4)“FOR” the approval of the Eagle Bulk Shipping Inc. Amended and Restated 2016 Equity Incentive Plan.

How can I vote my shares?

You can vote either in person at the Annual Meeting or by proxy whether or not you attend the Annual Meeting. You
can vote by proxy as follows:

by mail - If you are a shareholder of record and you requested to receive paper copies of our proxy materials by mail,
you may submit your proxy by dating and signing the proxy card that is included in the paper proxy materials that will
be mailed to you on or around April 26, 2019 and mailing it in the enclosed, postage paid envelope or, if you are a
beneficial owner of shares held in street name, you may submit your proxy by filling out the voting instruction form
provided by your broker, trustee or other nominee, and mailing it in the enclosed, postage paid envelope. Votes
submitted by written proxy must be received by 5:00 p.m. local time on the day before the Annual Meeting.

by telephone or by Internet - If you have telephone or Internet access, you may submit your proxy via our electronic
voting platform at http://www.proxyvote.com or submit a proxy by telephone at (800) 690-6903 until 11:59 p.m. local
time on the day before the Annual Meeting by following the instructions provided in the Notice, or if you received a
printed version of our proxy materials by mail, by following the instructions provided with your proxy materials and
on your proxy card or voting instruction form.

If your shares are held in the name of a bank, broker or other nominee (also referred to as the “holder of record”), you
will receive instructions from the holder of record that you must follow for your shares to be voted. Please follow their
instructions carefully.

If you attend the Annual Meeting, you may vote in person, even if you have previously submitted a proxy. If you
require directions to attend the meeting, please send a written request to Frank De Costanzo, Secretary of Eagle Bulk
Shipping Inc., at 300 First Stamford Place, 5th Floor, Stamford, Connecticut 06902, telephone (203) 276-8100.

What do I need to bring to be admitted to the Annual Meeting?

If you plan to attend the Annual Meeting in person, please arrive at least 30 minutes before the meeting begins in
order to check in with security, where you will be asked to present valid picture identification such as a driver’s license
or passport. In addition, if your shares are held in the name of your broker, trustee or other nominee and you wish to
attend the Annual Meeting, you must bring an account statement or letter from the broker, trustee or other nominee
indicating that you were the owner of the shares as of the Record Date.

How may I vote my shares in person at the Annual Meeting?

If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you
are considered, with respect to those shares, the shareholder of record. As the shareholder of record, you have the right
to vote in person at the Annual Meeting. If your shares are held in a brokerage account or by another nominee or
trustee, you are considered the beneficial owner of shares held in street name. As the beneficial owner, you are also
invited to attend the Annual Meeting. Since a beneficial owner is not the shareholder of record, you may not vote
these shares in person at the Annual Meeting unless you obtain a “legal proxy” from your broker, trustee or other
nominee that holds your shares, giving you the right to vote the shares at the meeting.

If I am the beneficial owner of shares held in “street name” by my broker, will my broker automatically vote my shares
for me?

Rules applicable to broker-dealers grant your broker discretionary authority to vote your shares without receiving your
instructions on certain “routine” matters, including the ratification of the independent registered public accounting firm.
The proposal to elect six Directors, the vote to approve, on an advisory, non-binding basis, the compensation of our
named executive officers, the vote to approve the Eagle Bulk Shipping Inc. Amended and Restated 2016 Equity
Incentive Plan and any other business properly presented at the Annual Meeting are non-routine matters. As a result,
your broker does not have discretionary authority to vote your shares on these matters on your behalf without
receiving specific voting instructions from you.

12
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How will my voting instructions be treated?

If you provide specific voting instructions, your shares will be voted as instructed.

If you hold shares as the shareholder of record and sign and return a proxy card or vote by telephone or Internet
without giving specific voting instructions, then your shares will be voted as recommended by our Board of Directors,
as described in greater detail under the section entitled “What are the Board of Directors’ voting recommendations?”’
above.

If you are the beneficial owner of shares held through a broker, trustee or other nominee, and you do not give
instructions to that nominee on how you want your shares voted, then generally your nominee can vote your shares on
certain “routine” matters. At our Annual Meeting, only Proposal No. 2 is considered routine, which means that your
broker, trustee or other nominee can vote your shares on Proposal No. 2 if you do not timely provide instructions to
vote your shares.

If you are the beneficial owner of shares held through a broker, trustee or other nominee, and that nominee does not
have discretion to vote your shares on a particular proposal and you do not give your broker instructions on how to
vote your shares, then the votes will be considered broker non-votes. A broker ‘“non-vote” will be treated as unvoted for
purposes of determining approval for the proposal and will have the effect of neither a vote for nor a vote against the
proposal.

What are the quorum and voting requirements to elect Directors and approve the other proposals described in the
proxy statement?

In order to take action on the matters scheduled for a vote at the Annual Meeting, a quorum (a majority of the
aggregate number of shares of the Company’s Common Stock outstanding and entitled to vote as of the Record Date
for the Annual Meeting) must be present in person or by proxy.

Proposal No. 1, concerning the election of the Director nominees to the Board of Directors, requires the affirmative
vote of a plurality of the shares of Common Stock present in person or represented by proxy at the Annual Meeting
and entitled to vote on such matters. Shareholders may either vote “FOR” or to “WITHHOLD” their vote for a Director
nominee. All elections of Directors will be determined by a plurality of the votes cast.

Proposal No. 2, concerning the ratification of the appointment of Deloitte & Touche as the Company’s independent
registered public accounting firm for fiscal year 2019, Proposal No. 3, concerning the approval, on an advisory,
non-binding basis, of the compensation of named executive officers, Proposal No. 4, concerning the approval of the
Eagle Bulk Shipping Inc. Amended and Restated 2016 Equity Incentive Plan and any other business properly
presented at the Annual Meeting, requires the affirmative vote of a majority of the shares present in person or
represented by proxy at the Annual Meeting and entitled to vote on such matters. For each of these proposals,
shareholders may vote “FOR” the proposal, “AGAINST” the proposal, or “ABSTAIN” from voting.

What is the “plurality” standard and how does a “withhold” affect the vote?

With respect to Proposal No. 1, concerning the election of the Director nominees to the Board of Directors, the
“plurality” standard means that the nominees who receive the greatest number of “for” votes cast are elected as Directors.
Thus, the number of shares not voted for the election of a nominee (and the number of “withhold” votes cast with
respect to that nominee) will not affect the determination of whether that nominee has received the necessary votes for
election. Proxies may not be voted for more than six directors and shareholders may not cumulate votes in the election
of directors.

What is an “abstention” and how would it affect the vote?

An “abstention” occurs when a shareholder sends in a proxy with explicit instructions to decline to vote regarding a
particular matter. Because abstentions are treated as shares of Common Stock present for purposes of determining a
quorum and because Proposal No. 2, concerning the ratification of the appointment of Deloitte & Touche as the
Company’s independent registered public accounting firm for fiscal year 2019, Proposal No. 3, concerning the
approval, on an advisory, non-binding basis, of the compensation of named executive officers, and Proposal No. 4,
concerning the approval of the Eagle Bulk Shipping Inc. Amended and Restated 2016 Equity Incentive Plan, each
requires the affirmative vote of a majority of the shares of Common Stock present in person or by proxy and entitled
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to vote at the Annual Meeting for approval of such matters, abstaining has the same effect as a vote “AGAINST” such
proposals.

What is a broker “non-vote” and how would it affect the vote?

A broker non-vote occurs when a broker or other nominee who holds shares for another person does not vote on a
particular proposal because that holder does not have discretionary voting power for the proposal and has not received
voting instructions from the beneficial owner of the shares. Under rules applicable to broker-dealers, Proposal No. 2,
concerning the appointment of Deloitte & Touche as the Company’s independent registered public accounting firm for
the Company’s fiscal year 2019, is an item on which brokerage firms may vote in their discretion on behalf of their
clients, even if such clients have not furnished voting instructions. Thus, there will be no broker “non-votes” on Proposal
No. 2. Brokerage firms may not vote with respect to Proposals No. 1, No. 3 or No. 4 without their clients having
furnished voting instructions. Thus, there may be broker “non-votes” with respect to Proposals No. 1, No. 3 and No. 4,
but they will have no effect on the results of Proposals No. 1, No. 3 and No. 4.

Who will count the votes?

The Company’s proxy processor and tabulator, Broadridge Financial Solutions, Inc., will serve as proxy tabulator and
count the votes. The results will be certified by the inspectors of election.

Could other matters be decided at the Annual Meeting?

At this time, we are unaware of any matters, other than as set forth above, that may properly come before the Annual
Meeting. If any other matters properly come before the Annual Meeting, the persons named in the proxy, or their duly
constituted substitutes acting at the Annual Meeting or any adjournment or postponement of the Annual Meeting, will
be deemed authorized to vote or otherwise act on such matters in accordance with their judgment.

How can I change my vote?

Any person signing a proxy card in the form to be mailed to you on or about April 26, 2019, has the power to revoke it
prior to the Annual Meeting or at the Annual Meeting prior to the vote. A proxy may be revoked by any of the
following methods:

by writing a letter delivered to Frank De Costanzo, Secretary of Eagle Bulk Shipping, 300 First Stamford Place, 5th
Floor, Stamford, Connecticut 06902, stating that the proxy is revoked;

by submitting in writing, by telephone or Internet another proxy with a later date; or

by attending the Annual Meeting and (i) voting in person or (ii) hand delivering a written notice of revocation to the
Secretary of the Annual Meeting before we begin voting.

Who will conduct the proxy solicitation and how much will it cost?

We will pay the costs relating to this proxy statement, the proxy solicitation and the Annual Meeting. We may
reimburse brokerage firms and other persons representing beneficial owners of shares held in street name for their
expenses in forwarding solicitation material to beneficial owners. Directors, officers and employees may also solicit
proxies. They will not receive any additional pay for the solicitation.

PROPOSAL NO. 1:

ELECTION OF DIRECTORS

Under our Articles of Incorporation, the Board of Directors consists of not less than one and not more than fifteen
members, with the exact number of Directors comprising the Board of Directors determined from time to time by
resolutions adopted by the Board of Directors. Currently, the Board of Directors is comprised of six Directors. The six
Directors have terms expiring at the Annual Meeting. The Nominating and Governance Committee has recommended
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and the Board of Directors has nominated the six current Directors, Paul M. Leand, Jr., Randee E. Day, Justin A.
Knowles, Bart Veldhuizen, Gary Vogel and Gary Weston for re-election as Directors, each to serve until the 2020
Annual Meeting of Shareholders of the Company and until his or her respective successor is elected and qualified or
until his or her earlier death, resignation, retirement, disqualification or removal. Although management has no reason
to believe that the nominees will not be available as candidates, should such a situation arise, proxies may be voted for
the election of such other persons as the holders of the proxies may, in their discretion, determine.

Directors are elected by a plurality of the votes cast at the Annual Meeting, either in person or by proxy.

Nominee Information

The Board of Directors believes that each Director nominee possesses the qualities and experience that the
Nominating and Governance Committee (the “Nominating and Governance Committee”) believes that nominees should
possess, as described in detail below in the section entitled “Corporate Governance-Nomination of Directors.” The
Board of Directors seeks out, and the Board of Directors is comprised of, individuals whose background and
experience complement those of other members of the Board of Directors. The nominees for election to the Board of
Directors, together with biographical information furnished by each of them, are set forth below. There are no family
relationships among executive officers and Directors of the Company.

The following is information regarding the nominees for election as Directors.

Paul M. Leand, Jr., age 52, has served as a Director of the Company since November 2014 and is the Chairman of the
Board of Directors. Mr. Leand joined AMA Capital Partners LLC (“AMA”), in 1998 from First National Bank of
Maryland. He was appointed CEO in 2004. He has led the development of AMA’s restructuring practice, helping
AMA earn its position as the pre-eminent maritime restructuring advisor for both creditors and companies alike. He
has been involved in the restructuring of numerous high yield issues including Golden Ocean, ACL, GlobalOcean,
Pegasus and Enterprises, and Horizon Lines. On the offshore side, Mr. Leand has led AMA’s efforts in the
restructurings of, amongst others, PetroMENA ASA, Sevan Marine ASA, Remedial Offshore and Equinox Offshore.
Mr. Leand has also been involved in numerous M&A roles, including with Golden Ocean, SFL. and TECO Transport
and also spearheaded the firm’s private equity investments in Chembulk and PLM and Lloyds Fonds. Mr. Leand
serves as a Director of Golar LNG Partners LP (Nasdaq). Mr. Leand previously served on the boards of Lloyd Fonds
AG (Frankfurt Stock Exchange), North Atlantic Drilling (Oslo Stock Exchange), SeaDrill Ltd. (New York Stock
Exchange ("NYSE")) as well as Ship Finance International Ltd. (NYSE). Mr. Leand holds a BS/BA from Boston
University’s School of Management. Mr. Leand is familiar with a range of corporate and board functions based on
significant prior board experience.

Randee E. Day, age 70, has served as a Director of the Company since the Company’s restructuring in October 2014
and is the Chairwoman of our Nominating and Governance Committee. Ms. Day briefly served as interim President of
the Company from February 25, 2014 through March 6, 2015. Ms. Day is president and chief executive officer of Day
& Partners, LLC, a specialized advisory firm focused on the maritime and offshore industries. Ms. Day accepted the
position as a senior advisor to Goldin Associates LLC, which is a specialized restructuring firm, in 2016. She also
heads an operational solutions platform called Goldin Maritime. Ms. Day is also an independent board member of
International Seaways Inc. (NYSE-listed under “INSW”). INSW is one of the world’s largest owner/operators of crude
oil and petroleum product tankers, with a fleet of 55 vessels. She serves on the audit and compensation committees of
the board of directors of INSW. Ms. Day is also an independent board member of Tidewater (NY SE-listed under
“TDW”). TDW owns and operates one of the largest fleets of offshore support vessels in the industry, supporting
offshore energy exploration and production activities worldwide. She serves on the audit, governance and nominating
committees of the board of directors of TDW. Ms. Day has an extensive background as an owner/operator of public
companies, a senior lending officer, and as an advisor on mergers and acquisitions and restructuring transactions. Prior
to founding Day & Partners, LLC in 2011, Ms. Day served as interim Chief Executive Officer of DHT Maritime, Inc.,
a NYSE-listed owner/operator of 12 crude oil tankers. Previously, Ms. Day was managing director at the Seabury
Group, a transportation advisory firm. She was the division head of JP Morgan’s shipping group in New York and
served as the senior lending officer for the bank’s shipping clients in Asia, Europe, and the Americas. She served as a
director of TBS International Ltd. from 2001 to 2012, of Ocean Rig ASA, in Oslo, Norway, an operator of ultra-deep-
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water oil rigs, from 2008 to 2009, and of DHT Maritime, Inc. from 2005 to 2013. In 2014, Ms. Day was appointed as
an independent director alongside appointees from Angelo, Gordon & Co. and Oaktree Capital Management to the
board of Excel Maritime Carriers Ltd. Ms. Day joined the newly elected board of Tidewater Inc., one of the world’s
largest offshore service operators, upon its emergence from bankruptcy on July, 31, 2017. Ms. Day holds a B.A.
degree from the School of International Relations at the University of Southern California and is a graduate of the
Senior Executive Program in International and National Security at the Harvard Kennedy School. She is also a
director of the American-Georgian Business Council. The Board of Directors selected Ms. Day as a Director because
it believes that Ms. Day brings valuable management, financial and corporate governance experience to the Board of
Directors.

Justin A. Knowles, age 50, has served as a Director of the Company since the Company’s emergence from bankruptcy
in October 2014 and is the Chairman of our Audit Committee (the “Audit Committee”’). Mr. Knowles graduated from
the University of Edinburgh in 1990 with a M.A. Hons degree in Accounting and Economics before joining Ernst &
Young where he trained and qualified as a Chartered Accountant. In 1994 he left Ernst & Young to join the Bank of
Scotland, initially working in various head office roles, before joining the Bank of Scotland’s Shipping Finance team in
1999. Mr. Knowles spent 13 years working in senior roles within the shipping team, in both loan origination and debt
restructure/work-out units, working with a wide variety of public and private shipping companies. In 2012, Mr.
Knowles left banking to establish Dean Marine Advisers Ltd, a United Kingdom-based shipping finance consultancy
that works with banks, financial institutions and ship owners providing strategic advice on shipping projects and
investments. The Board of Directors selected Mr. Knowles to serve as a Director because it believes he has valuable
business and management experience and important perspectives on issues facing our Company. Mr. Knowles's
experience enables him to provide insight, guidance and strategic direction to the Board of Directors. Mr. Knowles
has a strong financial background, including an understanding of financial statements, corporate finance, accounting
and capital markets.

Bart Veldhuizen, age 52, has served as a Director of the Company since the Company’s restructuring in October 2014.
Mr. Veldhuizen has been working in the shipping industry since 1994 on both the banking and non-banking sides. He
started his career with Van Ommeren Shipping, a Dutch public shipping and storage company, after which he joined
DVB Bank SE as a Shipping Banker working in both Rotterdam and Piraeus. In 2000, he joined Smit International, a
publicly listed maritime service provider active in salvage, marine contracting and harbor towage. After working for
Smit International in both Greece and Singapore, Mr. Veldhuizen returned to the Netherlands in August 2003 to work
with NIBC Bank, a Dutch-based merchant bank. From August 2007 until October 2011, he was the Managing

Director and Head of Shipping of Lloyds Banking Group plc. In this capacity, Mr. Veldhuizen managed the combined
Lloyds Bank and Bank of Scotland’s shipping loan and lease portfolio. From 2011 to 2015, through his private
company, he advised various credit funds and private equity firms on a variety of shipping investments in both the
credit and hard asset spaces. From 2015 to 2017, Mr. Veldhuizen was on the Board of Managing Directors of DVB
Bank SE where he was responsible for the bank’s shipping and offshore franchises. Mr. Veldhuizen holds a degree in
Business Economics from the Erasmus University in Rotterdam, the Netherlands. Mr. Veldhuizen is a former Director
of Seadrill Partners LLC (NYSE-listed “SDLP”) and Golar LNG Partners LP (Nasdaqg-listed under “GMLP”) as well as a
Board Member of A.R. Investments PTE Ltd, a joint venture between Apollo Global Management and the Rickmers
Group. In March 2019, Mr. Veldhuizen joined the board of Diamond S Shipping Inc. (NYSE listed under “DSSI”) as an
independent Member of the Board. The Board of Directors selected Mr. Veldhuizen to serve as a Director because it
believes that Mr. Veldhuizen brings valuable banking and financial expertise. Mr. Veldhuizen brings over 20 years of
experience in international banking specialized in shipping to the Board of Directors.

Gary Vogel, age 53, has served as Chief Executive Officer and Director of the Company since September 2015. Prior
to joining our Company, Mr. Vogel was chief executive officer of Clipper Group Ltd., one of the world’s leading
privately-held ship owning and operating groups. He was also a partner and served as a director of Clipper Group,
Ltd. Mr. Vogel previously held the positions of co-chief executive officer of Clipper Group Ltd. and chief executive
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officer of Clipper Bulk, a division of Clipper Group Ltd., which he joined in 2000. Before Clipper Group Ltd., Mr.
Vogel was president of Van Ommeren Bulk Shipping (USA), Inc. Mr. Vogel graduated from the U.S. Merchant

Marine Academy in 1988 with a Bachelor of Science degree in Marine Transportation as well as a U.S. Coast Guard
Unlimited Tonnage 3rd Officers License. Subsequently, he served as an officer in the U.S. Naval Reserve. Mr. Vogel
currently serves as a director of Ship Finance International Ltd. (NYSE-listed under “SFL”) and on the Lloyd’s Register
North America Advisory Committee. He is also a former board member of the American Institute for International

7
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Steel. The Board of Directors selected Mr. Vogel to serve as a Director because it believes that Mr. Vogel brings
valuable business, leadership and executive management experience and insights into many aspects of the operations
within the shipping industry to the Board of Directors.

Gary Weston, age 62, has served as a Director of the Company since the Company’s restructuring in October 2014 and
is the Chairman of the Company’s Compensation Committee (the “Compensation Committee”). From 2004 until 2011,
Mr. Weston was the Chief Executive Officer of Transport Maritime S.A.M (“CTM”) and from 2011 until his retirement
in December 2015, executive chairman of CTM and at the same time, director and chief executive officer of various
affiliated companies controlled by the Ceres Group of Companies, including CBC Holdings Ltd, DryLog Ltd, Carras
Ltd, Freight Trading Ltd. and Tara Ltd. From 1998 to 2004, Mr. Weston was the executive chairman of H. Clarkson &
Co. Ltd. and chief executive officer of Clarksons PLC, the world’s largest shipbroker and the leading provider of
integrated shipping services. He started his career at H. Clarkson & Co. Ltd. in 1979 as a trainee shipbroker. In
addition to his role at CTM, from 2006 to 2011, Mr. Weston was chairman to the Investors Committee for Global
Maritime Investments, a privately-owned freight trading group. Since 2006, he has served as a director of the United
Kingdom Freight Demurrage and Defence Association Limited, a leading provider of legal defense services in the
shipping industry. From 1992 to 2004, he was a director with the International Transport Intermediaries Club, a
professional indemnity insurer of service providers in the transport and offshore industries. Since 2016, he has served
as a director of Crystal Maritime Services (Malta) Limited and Crystal Maritime Trading (Malta) Limited, privately
owned shipping companies. Since 2019, he has served as non-executive director of M2M Panamax Limited, Malta, a
privately owned shipping company. Mr. Weston is a member of the Chartered Institute of Logistics and Transport. He
received a B.Sc. in Maritime Studies from the University of Wales, in Cardiff. The Board of Directors selected Mr.
Weston to serve as a Director because it believes that Mr. Weston brings valuable management and financial
experience to the Board of Directors, including extensive experience with commercial and technical ship managers.
Mr. Weston has a strong operations background and has experience with vessels acquisition opportunities.
Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR”
PROPOSAL NO. 1, THE ELECTION OF PAUL M. LEAND, JR., RANDEE E. DAY, JUSTIN A. KNOWLES,
BART VELDHUIZEN, GARY VOGEL AND GARY WESTON AS DIRECTORS.

CORPORATE GOVERNANCE

Meetings of the Board of Directors

The Board of Directors held 12 meetings in 2018. Each Director attended at least 75% of the aggregate meetings of
the Board of Directors, and meetings held by all committees on which such Director served, during the period for
which such Director served. The Board of Directors met in executive session 12 times during 2018.

Directors are invited to attend the Annual Meeting.

Director Independence

The Board of Directors affirmatively determined that the following Directors, including each Director serving on the
Audit Committee, the Compensation Committee and the Nominating and Governance Committee, satisfy the
independence requirements of Rule 5605(a)(2) of Nasdaq’s listing standards: Paul M. Leand, Jr., Randee E. Day, Justin
A. Knowles, Bart Veldhuizen and Gary Weston. The Board of Directors also determined that all members of the Audit
Committee, Compensation Committee and Nominating and Governance Committee are independent under applicable
Nasdaq and SEC rules for committee members.

There is no family relationship between any of the Director nominees or executive officers of the Company.
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Director Terms

The Directors serve until the next Annual Meeting of Shareholders or until their office shall otherwise be vacated
pursuant to our By-laws.

Committees of the Board of Directors

The Board of Directors has a standing Audit Committee, Compensation Committee and Nominating and Governance
Committee, the respective members and functions of which are described below. Current charters describing the
nature and scope of the responsibilities of each of the Audit Committee, Compensation Committee and Nominating
and Governance Committee are posted on our website at www.eagleships.com under the headings “Investor
Relations-Corporate Governance” and are available in print upon request to Eagle Bulk Shipping Inc., 300 First
Stamford Place, 5t Floor, Stamford, Connecticut 06902.

Audit Committee

The Company’s Audit Committee is comprised of Justin A. Knowles (Chairman), Randee E. Day and Gary Weston,
each of whom qualifies as independent under the applicable Nasdagq listing requirements and SEC rules. The Board of
Directors has determined that Justin A. Knowles is an audit committee “financial expert” as such term is defined in
applicable SEC rules, and that he has the requisite financial management expertise within the meaning of Nasdaq rules
and regulations. As directed by its written charter, which was adopted on October 29, 2014 and amended on
December 13, 2017, the Audit Committee is responsible for, among other duties, appointing and overseeing the work
of, and relationship with, the independent auditors, including reviewing their formal written statement describing the
Company’s internal quality-control procedures and any material issues raised by the internal quality-control review or
peer review of the Company or any inquiry or investigation by governmental or professional authorities and their
formal written statement regarding auditor independence; reading and discussing with management and the
independent auditors the annual audited financial statements and quarterly financial statements, and preparing
annually a report to be included in the Company’s proxy statement; providing oversight of the Company’s accounting
and financial reporting principles, policies, controls, procedures and practices; and discussing with management
polices with respect to risk assessment and risk management. In addition, the Board of Directors has tasked the Audit
Committee with reviewing transactions with related parties. The charter for the Audit Committee is available on our
website at www.eagleships.com under the “Investors-Governance” caption. The Audit Committee held five meetings
during 2018.

Compensation Committee

The Company’s Compensation Committee is comprised of Gary Weston (Chairman), Paul M. Leand, Jr. and Bart
Veldhuizen, each of whom qualifies as independent under the applicable Nasdaq listing requirements and SEC rules.
As directed by its written charter, which was approved on December 13, 2017 the Compensation Committee, among
other duties, makes recommendations to the Board of Directors as to the Company’s general compensation philosophy;
reviews and approves those corporate goals and objectives established by the Board of Directors that are relevant to
the compensation of the Company’s Chief Executive Officer and evaluates the performance of the Company’s Chief
Executive Officer and other executive officers and determines executive officer compensation, including benefits and
perquisites; and reviews and approves employment, severance or change in control agreements. In addition, the
Compensation Committee evaluates and recommends, for approval by the Board of Directors, the appropriate level of
compensation and fees for Board of Director committee service by non-employee Directors. The charter for the
Compensation Committee is available on our website at www.eagleships.com under the “Investors-Governance”
caption. The Compensation Committee held four meetings during 2018.
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Role of the Compensation Consultant

The Company's executive compensation is determined by the Compensation Committee. Although not required under
the Compensation Committee's charter (the "Compensation Committee Charter"), the Company's executive
compensation for 2018 has been ratified by the unanimous consent of the full Board of Directors.

In accordance with the Compensation Committee Charter, the Compensation Committee has the authority to engage,
retain and terminate a compensation consultant. The Compensation Committee also has the sole authority to approve
the fees of such consultant. The Compensation Committee engaged Steven Hall & Partners (“Steven Hall”) as its
independent compensation consultant for 2018 for all compensation as well as the cash bonuses paid to our named
executive officers in early 2019 but earned in 2018 (the “2018 Cash Bonuses”). Steven Hall reported directly to the
Compensation Committee, which has authority under the Compensation Committee Charter to retain compensation
consultants, although its representatives may also meet with management from time to time. The Compensation
Committee did not direct Steven Hall to perform its services in any particular manner or under any particular method.

Services performed by Steven Hall for the Compensation Committee in relation to the 2018 Cash Bonuses included:

analysis and recommendations of peer group companies for compensation benchmarking purposes;

preparation of competitive benchmarking reviews regarding executive compensation;

evaluation of proposed compensation programs and changes to existing programs; and

analysis of current trends in executive compensation, and updates regarding applicable legislative and governance
activity.

The Compensation Committee determined that the services provided by Steven Hall to the Compensation
Committee in relation to the 2018 Cash Bonuses did not give rise to any conflicts of interest. The Compensation
Committee made this determination by assessing the independence of Steven Hall under the applicable rules adopted
by the SEC and incorporated into the Nasdaq Corporate Governance Requirements. In making this assessment, the
Compensation Committee also considered Steven Hall’s written correspondence to the Compensation Committee that
affirmed the independence of Steven Hall and the consultants and employees who provide services to the
Compensation Committee on executive compensation matters.

Nominating and Governance Committee

The Company’s Nominating and Governance Committee is comprised of Randee E. Day (Chairwoman), Paul M.
Leand, Jr., and Bart Veldhuizen, each of whom qualifies as independent under the applicable Nasdaq listing
requirements and SEC rules. As directed by its written charter, which was approved on October 29, 2014, and
amended on December 13, 2017, the Nominating and Governance Committee, among other duties, assists the Board
of Directors in identifying and evaluating qualified individuals to become members of the Board of Directors, and
proposing nominees for election to the Board of Directors and to fill vacancies; considers nominees duly
recommended by shareholders for election to the Board of Directors; and evaluates annually the independence of each
member of the Board of Directors under applicable Nasdagq listing requirements and SEC rules. The charter for the
Nominating and Governance Committee is available on our website at www.eagleships.com under the
“Investors-Governance” caption. The Nominating and Governance Committee held two meetings in 2018.
Nomination of Directors

Nominees for our Board of Directors are selected by the Board of Directors based upon the recommendation of the
Nominating and Governance Committee in accordance with the policies and principles set forth in the Nominating
and Governance Committee’s charter and our corporate governance guidelines. The Nominating and Governance
Committee seeks members from diverse professional and personal backgrounds who combine a broad spectrum of
experience and expertise with a reputation for integrity. This assessment will include an individual’s independence, as
well as consideration of diversity (although we have not adopted a formal diversity policy with regard to the selection
of Directors), age, skills, necessary experience, soundness of judgment, ability to contribute to a diversity of
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among board members, commitment, time and diligence to effectively discharge board responsibilities, qualifications,
intelligence, education and experience to make a meaningful contribution to board deliberations. Directors should be
persons of good character and thus should generally have the personal characteristics of integrity, accountability,
judgment, responsibility, high performance standards, commitment, enthusiasm, and courage to express his or her
views. The Nominating and Governance Committee examines a candidate’s specific experiences and skills, time
availability in light of other commitments, potential conflicts of interest and independence from management and the
Company.

The Nominating and Governance Committee identifies potential candidates by asking current Directors and executive
officers to notify the Nominating and Governance Committee if they become aware of persons meeting the criteria
described above, who might have an interest in serving as a Director.

Shareholders may recommend qualified persons for consideration by the Nominating and Governance Committee.
The Nominating and Governance Committee’s evaluation process does not vary based on whether or not a candidate is
recommended by a shareholder. Shareholders making a recommendation must follow the requirements made pursuant
to our By-laws and submit the same information as that required to be included by the Company in its proxy statement
with respect to nominees of the Board of Directors. The shareholder recommendation should be submitted in writing,
addressed to: Frank De Costanzo, Secretary of Eagle Bulk Shipping Inc., 300 First Stamford Place, 5t Floor,
Stamford, Connecticut 06902.

Code of Ethics

The Company’s Code of Ethics, which applies to our Directors, executive officers and employees, is available on our
website at www.eagleships.com under the "Investors - Governance" caption and copies are available in print upon
request to Eagle Bulk Shipping Inc., 300 First Stamford Place, 5t Floor, Stamford, Connecticut 06902. The Company
intends to satisfy any disclosure requirements regarding any amendment to, or waiver from, a provision of this Code
of Ethics by posting such information on the Company’s website within four business days after such amendment or
waiver.

Communications with the Board of Directors

Shareholders and other interested parties may communicate with members of the Board of Directors, including
reporting any concerns related to governance, corporate conduct, business ethics, financial practices, legal issues and
accounting or audit matters in writing addressed to the Board of Directors, or any such individual Directors or group
or committee of Directors by either name or title, in care of: Secretary of Eagle Bulk Shipping Inc., 300 First Stamford
Place, 5% Floor, Stamford, Connecticut 06902.

All communications received as set forth above will be opened by the office of our Secretary for the sole purpose of
determining whether the contents represent a message to our Directors. Materials that are unrelated to the duties and
responsibilities of the Board of Directors, such as solicitations, résumés and other forms of job inquiries, surveys and
individual customer complaints, or materials that are unduly hostile, threatening, illegal or similarly unsuitable will
not be distributed, but will be made available upon request to the Board of Directors, a committee of the Board of
Directors or individual Directors as appropriate, depending on the facts and circumstances outlined in the
communication.

Board of Directors Leadership Structure

We recognize that different Board of Directors leadership structures may be appropriate for the Company during
different periods of time and under different circumstances. We believe that our current Board of Directors leadership
structure is suitable for us because it allows us to consider a broad range of opinions in the course of our Board of
Directors deliberations, including those with knowledge of the Company’s day-to-day operations and business strategy,
as well as those with an experienced independent viewpoint.

11

24



Edgar Filing: Eagle Bulk Shipping Inc. - Form DEF 14A

Our Board of Directors has determined that the Company should maintain separate roles for our Chairman of the
Board of Directors and Chief Executive Officer. We believe this leadership structure is currently in the best interests
of the Company and our shareholders, is appropriate given the particular expertise and strengths of our Chairman and
Chief Executive Officer, and allows the individuals to focus on their primary roles. We separate the roles of Chairman
and Chief Executive Officer in recognition of the differences between the two roles. Our Chief Executive Officer has
the general responsibility for implementing the policies of the Company and for the management of the day-to-day
business and affairs of the Company. Our Chairman has been closely involved with the Company since its emergence
from bankruptcy. Given his unique knowledge, experience and relationship with the Board of Directors, we believe
his continued service as Chairman provides significant value to the Company and its shareholders, and that it is
beneficial for our Chairman to lead our Board of Directors members as they provide leadership to our management
team. In addition, our Chairman contributes significantly to developing and implementing our strategy; facilitating
communication among the Directors; developing Board of Directors meeting agendas in consultation with
management; and presiding at Board of Directors and shareholder meetings. We believe that having a separate
Chairman creates an environment that is more conducive to objective evaluation and oversight of management’s
performance, increasing management accountability and improving the ability of the Board of Directors to monitor
whether management’s actions are in the best interests of the Company and our shareholders. As a result, we believe
that having a separate Chairman can enhance the effectiveness of the Board of Directors as a whole.

Our corporate governance guidelines provide the flexibility for our Board of Directors to modify or continue our
leadership structure in the future, as it deems appropriate.

The Role of the Board of Directors in Risk Oversight

Senior management is responsible for assessing and managing the Company’s various exposures to risk on a
day-to-day basis, including the creation of appropriate risk management programs and policies. The Company has
developed a consistent, systemic and integrated approach to risk management to help determine how best to identify,
manage and mitigate significant risks throughout the Company.

The Board of Directors is responsible for overseeing management in the execution of its responsibilities, including
assessing the Company’s approach to risk management. The Board of Directors exercises these responsibilities
periodically as part of its meetings and also through three of its committees, each of which examines various
components of enterprise risk as part of its responsibilities. The Audit Committee has primary responsibility for
addressing risks relating to financial matters, particularly financial reporting, accounting practices and policies,
disclosure controls and procedures and internal control over financial reporting. The Nominating and Governance
Committee oversees risks associated with the independence of the Board of Directors and succession planning. The
Compensation Committee has primary responsibility for risks and exposures associated with the Company’s
compensation policies, plans and practices, regarding both executive compensation and the compensation structure
generally, including whether it provides appropriate incentives that do not encourage excessive risk taking.

An overall review of risk is inherent in the Board of Directors’ evaluation of the Company’s long-term strategies and
other matters presented to the Board of Directors. The Board of Directors’ role in risk oversight of the Company is
consistent with the Company’s leadership structure; the Chief Executive Officer and other members of senior
management are responsible for assessing and managing the Company’s risk exposure, and the Board of Directors and
its committees provide oversight in connection with those efforts.

Executive Sessions

Consistent with our corporate governance guidelines, the non-employee Directors of the Board of Directors regularly
hold executive sessions. The Audit Committee, in accordance with its charter, meets separately with our executives at
regular intervals or as otherwise deemed appropriate throughout the year to review our financial affairs, and meets
separately in sessions with the independent auditors at such times as the Audit Committee deems appropriate to fulfill
its responsibilities under its charter. The independent Directors met in executive sessions 12 times during 2018.
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EXECUTIVE OFFICERS

Executive officers are elected by and serve at the discretion of the Board of Directors and shall be a President (or
Chief Executive Officer), a Secretary and a Treasurer (or Chief Financial Officer). Set forth below is biographical
information regarding our current executive officers (not including any executive officer who is also a nominee for
election as a Director, for whom information is set forth under the heading “Nominee Information” above).

Frank De Costanzo, age 56, has served as Chief Financial Officer and Secretary of the Company since September
2016. Mr. De Costanzo brings more than 34 years of banking, finance, public company and related leadership
experience, with a focus on commodity and related markets. Immediately prior to joining the Company, Mr. De
Costanzo served as Senior Vice President and Chief Financial Officer of the Catalyst Paper Corporation, one of North
America’s largest pulp and paper companies. Mr. De Costanzo also previously served as Vice President and Global
reasurer at Kinross Gold Corporation, one of the world’s largest precious metals mining companies, from September
2010 to June 2015. Earlier in his career, he served in positions of increasing responsibility at Pitney Bowes Inc.,
including Assistant Treasurer, Director of Internal Audit and Finance Director, International, for Pitney Bowes
Software. He also worked at The Dai-Ichi Kangyo Bank (now part of the Mizuho Financial Group) and the Union
Bank of Switzerland. Mr. De Costanzo earned a B.S. in Finance from Providence College and an Executive MBA
from the University of Connecticut.

EXECUTIVE COMPENSATION

We believe that the leadership and proven talents of our executive team are essential for our continued success and
sustained financial performance. The primary objectives of our compensation program are to attract and retain highly
qualified personnel for positions of substantial responsibility, and to provide incentives for such persons to perform to
the best of their abilities, achieve our strategic objectives, enable the Company to compete effectively in the seaborne
transportation industry and to promote the success of our business. Therefore, our compensation program is designed
to attract, motivate and retain executives who possess the talent, leadership and commitment needed to operate our
business, create and implement new opportunities, anticipate and effectively respond to new challenges, and make and
execute difficult decisions.

Commencing in 2018, the Company qualified as a “smaller reporting company”” under new rules adopted by the SEC.
Accordingly, the Company has elected to now provide scaled executive compensation disclosure that satisfies the
requirements applicable to the Company in its new status as a smaller reporting company. Under the scaled disclosure
obligations, the Company is not required to provide, among other things, a compensation discussion and analysis or a
compensation committee report, and certain other tabular and narrative disclosures relating to executive
compensation. For 2018, the following individuals were our named executive officers (each a “Named Executive
Officer” or “NEO” and collectively the “Named Executive Officers” or “NEQOs”):

Gary Vogel, Director and Chief Executive Officer.

¥rank De Costanzo, Chief Financial Officer and Secretary.

Mr. Vogel is an NEO based on his position as the Company’s Chief Executive Officer. Mr. Costanzo is an NEO by
reason of being the Company’s only other executive officer, and thus its most highly compensated executive officer
other than its Chief Executive Officer who was serving as an executive officer as of December 31, 2018. Detailed
information on the compensation for our NEOs is presented in the following tables and accompanying narrative.
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2018 SUMMARY COMPENSATION TABLE
The following Summary Compensation Table sets forth the compensation of our NEOs for the fiscal years ending on
December 31, 2018 and 2017.

Salary  Bonus Stock Option All Other

Name and Principal Position Year $) ) Awards Awards CompensationTotal ($)
& ®H@ GO

Gary Vogel (Chief Executive 2018$675,000907,0001,921,680— 24,584 $3,528,264

Officer) 2017$675,000964,0001,299,125617,500 58,178 $3,613,803

Frank De Costanzo 2018$425,000275,000447,450 — 25,362 $1,172,812

(Chief Financial Officer and Secretary) 2017$425,000275,000— — 55,650 $755,650

The amounts shown in this column represent the aggregate fair value of the awards as of the grant date, computed
in accordance with the Financial Accounting Standards Board (“FASB”’) ASC Topic 718, “Compensation-Stock
Compensation.” Estimates of forfeitures for service-based vesting are disregarded. See notes to our audited financial

(1) statements included in our Annual Report for the assumptions used. On January 4, 2018, the Company granted to
Mr.Vogel 408,000 shares and Mr. De Costanzo 95,000 shares of restricted stock under the 2016 Plan and the
applicable award agreement.

The amounts shown in this column represent the aggregate fair value of the awards as of the grant date, computed
in accordance with FASB ASC Topic 718, “Compensation-Stock Compensation.” Estimates of forfeitures for
service-based vesting are disregarded. See notes to our audited financial statements included in our Annual Report
for the assumptions used.
Amounts shown in this column also include Company matching contributions to the 401(k) Plan of $11,000 and
$10,800 for 2018 and 2017, respectively for Mr.Vogel. The Company contributed $11,000 and $10,800 to the
(3)401(k) Plan on behalf of Mr. De Costanzo for 2018 and 2017, respectively. Amounts shown in this column also
include supplemental health premiums paid of $13,584 and $14,362, respectively, for Mr.Vogel and Mr. De
Costanzo in 2018.

2

Outstanding Equity Awards at Fiscal Year End 2018
The following table summarizes the equity awards held by the NEOs as of December 31, 2018:
Number
of Market
Shares
Unit Value of
Number of Securities Options Obtion 2; " Shares or
Name and Underlying Pl pl Units of

Principal Position Issuance Date Unexercised Options Ex.ermse Expiration Stock Stock That
Price ($) Date That Have not

#)
H
n(ive Vested ($)

Vested &
# (1)
Exercisableexercisable
. ) . 1/4/2018 — — — — 408,000%$ 1,880,880
ga)‘ry Vogel (Chief Executive Officer) 51617 59375 178,125 $5.56 3/1/2002  158.333$729.915
12/15/2016 949,857316,619 $ 428 12/15/2021— —
Frank De Costanzo 1/4/2018 — — — — 95,000 $437,950

Ef)hlemeanC‘al Officer and Secretary) 1 25616 140,000140,000 $ 428 11/7/2021 233.863$1,078,108
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The forfeiture conditions and the accelerated vesting conditions applicable to these awards are described under the
1) sections entitled ‘“Potential Payments Upon Termination or Change-In-Control” and “Employment Agreements with
the Executive Officers.”
The market value of the unvested shares was calculated by multiplying the number of shares outstanding as of
(2)December 31, 2018 by the closing price of the Common Stock as of December 31, 2018, which was $4.61 per
share (the “Closing Price”).
On January 4, 2018, the Company granted 408,000 shares of restricted stock to Mr.Vogel, which vest in three
equal installments on each of the following dates: (i) January 4, 2019, (ii) January 4, 2020, and (iii) January 4,
2021, subject to Mr.Vogel's continued employment with the Company on each of the vesting dates. On March 1,
2017, the Company granted 237,500 shares of restricted stock to Mr.Vogel, which vest in three equal installments
on each of the following dates: (1) March 1, 2018, (ii) March 1, 2019 and (iii) March 1, 2020, subject to
Mr.Vogel's continued employment with the Company on each appropriate vesting date. On March 1, 2017, the
Company granted 237,500 options to Mr.Vogel at an exercise price of $5.56 per share, which have a five year term
and vest in four substantially equal installments on each of the following dates: (i) March 1, 2018 (ii) March 1,
2019, (iii) March 1, 2020 and (iv) March 1, 2021, subject to Mr.Vogel's continued employment with the Company
on each appropriate vesting date. In addition, on December 15, 2016, the Company granted 1,266,476 options to
Mr. Vogel at an exercise price of $4.28 per share, which have a five year term and vest in four substantially equal
installments on each of the following dates: (i) January 1, 2017, (ii) September 1, 2017, (iii) September 1, 2018,
and (iv) September 1, 2019, subject to Mr. Vogel’s continued employment with the Company on each applicable
vesting date.
On January 4, 2018, the Company granted 95,000 shares of restricted stock to Mr.De Costanzo, which vest in three
equal installments on each of the following dates: (i) January 4, 2019, (ii) January 4, 2020, and (iii) January 4,
2021, subject to Mr.De Costanzo's continued employment with the Company on each of the vesting dates. On
November 7, 2016, the Company granted to Mr. De Costanzo 233,863 shares of restricted stock, which generally
vest in full on September 30, 2019, subject to Mr. De Costanzo’s continued employment with the Company on each
(4)applicable vesting date and partial vesting in the event Mr. De Costanzo’s employment is terminated by the
Company without cause or by him for good reason. In addition, on November 7, 2016, the Company granted to Mr.
De Costanzo 280,000 options at a per share exercise price of $4.28, which have a five year term and will generally
vest ratably on each of the first four anniversaries of September 30, 2016, subject to Mr. De Costanzo’s continued
employment with the Company on each applicable vesting date and subject to partial vesting in the event Mr. De
Costanzo’s employment is terminated by the Company without cause or by him for good reason.

3)

Narrative Disclosure to Summary Compensation Table

The following is a narrative summary of the compensation and benefit arrangements included in the summary
compensation table and the outstanding equity awards table.

Agreements with our Chief Executive Officer

On July 6, 2015, we entered into an employment agreement with Gary Vogel, pursuant to which Mr. Vogel was
appointed as our Chief Executive Officer effective as of September 1, 2015. Pursuant to his employment agreement,
Mr. Vogel receives an annual base salary of $675,000 and is eligible to receive a discretionary cash bonus as
determined by the Compensation Committee with a target amount equal to 125% of his annual base salary. Mr. Vogel
is subject to non-solicitation and non-competition covenants during the course of his employment and for 12 months
following termination of employment for any reason.

Agreements with our Chief Financial Officer
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On September 3, 2016, we entered into an employment agreement with Frank De Costanzo, pursuant to which Mr. De
Costanzo was appointed as our Chief Financial Officer and Secretary effective as of September 30, 2016.
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Pursuant to his employment agreement, Mr. De Costanzo receives an annual base salary of $425,000 and is eligible to
receive a discretionary cash bonus as determined by the Compensation Committee with a target amount equal to 50%
of his annual base salary, provided that the amount of such discretionary cash bonus was at least $77,000 for the
calendar year 2016. Mr. De Costanzo is subject to non-solicitation and non-competition covenants during the course
of his employment and for 12 months following termination of employment for any reason.

Long-Term Equity Incentives

The Compensation Committee believes that the effective use of stock-based long-term incentive compensation has
been integral to the Company’s success and is vital to its ability to achieve strong performance in the future and,
therefore, delivers a portion of each executive’s incentive compensation in the form of equity. These awards are
intended to align the interests of our executives with those of our shareholders, enhance the personal stake of
executive officers in the growth and success of the Company, provide an incentive for the executive officers’ continued
service at the Company, and provide an opportunity for executives to increase their stock ownership levels

The Company maintains two long-term equity incentive plans under which the NEOs have been granted awards: (i)
the Eagle Bulk Shipping Inc. 2014 Equity Incentive Plan and (ii) the Eagle Bulk Shipping Inc. 2016 Equity Incentive
Plan. The Company adopted the 2016 Plan on November 7, 2016. Following shareholder approval of the 2016 Plan on
December 15, 2016, the 2016 Plan replaced the 2014 Plan and no other awards will be granted under the 2014 Plan.
Outstanding awards under the 2014 Plan will continue to be governed by the terms of the 2014 Plan until exercised,
expired or otherwise terminated or cancelled. On April 25, 2019, the Board of Directors adopted, subject to
shareholder approval at the Annual Meeting, an amendment and restatement of the 2016 Plan. A summary of the
material terms of the Amended and Restated 2016 Plan, as amended and restated is set forth under the Proposal No. 4,
beginning on page 35 of this proxy.

2018 Awards. On January 4, 2018, the Company granted 408,000 shares of restricted common stock to Mr.Vogel. The
shares of restricted common stock vest in three substantially equal installments on each of the first three anniversaries
of the date of the grant, subject to Mr. Vogel's continued employment with the Issuer or any of its affiliates on the
applicable vesting date. In the event that Mr. Vogel's employment is terminated by the Issuer for any reason, any
portion of the restricted stock which has not vested as of the date of such termination shall be forfeited. If Mr. Vogel's
employment is terminated for cause, the vested and unvested portion of the restricted stock shall be forfeited.

On January 4, 2018, the Company granted 95,000 shares of restricted common stock to Mr.De Costanzo. The shares
of restricted common stock vest in three substantially equal installments on each of the first three anniversaries of the
date of the grant, subject to Mr. De Costanzo's continued employment with the Issuer or its affiliate on the applicable
vesting date. In the event that Mr. De Costanzo's employment is terminated by the Issuer for any reason, any portion
of the restricted stock which has not vested as of the date of such termination shall be forfeited.

2017 Awards. On March 1, 2017, the Company granted 237,500 shares of restricted stock to Mr. Vogel, which vest in
three substantially equal installments on each of the following dates: (i) March 1, 2018, (ii) March 1, 2019 and (iii)
March 1, 2020, subject to Mr. Vogel’s continued employment with the Company or its affiliate on the applicable
vesting date. In the event that Mr. Vogel’s employment is terminated by the Company without cause or by him for
good reason, his shares of restricted stock will vest as if he remained employed with the Company for an additional
year beyond the date of such termination. In addition, on March 1, 2017, the Company granted 237,500 options to Mr.
Vogel at an exercise price per share of $5.56. The options have a five year term and vest in four substantially equal
installments on each of the following dates: (i) March 1, 2018, (ii) March 1, 2019, (iii) March 1, 2020 and (iv) March
1, 2021, subject to Mr. Vogel’s continued employment with the Company or its affiliate on the applicable vesting date.
In the event that Mr. Vogel’s employment is terminated by the Company without cause or by him for good reason, his
options will vest as if he remained employed with the Company for an additional year beyond the date of such
termination.
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Potential Payments Upon Termination or Change-In-Control

Under his employment agreement, in the event that Mr. Vogel’s employment is terminated by the Company without
cause or by him for good reason, Mr. Vogel will become entitled to receive the following as severance: (i) an
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amount equal to one and one half times (1.5x) the sum of his annual base salary plus 75% of his target annual bonus
and (ii) to the extent he timely elects COBRA continuation coverage, Mr. Vogel will be reimbursed for the costs of
COBRA premiums for 18 months following termination. In addition, pursuant to the option and restricted award
agreements with Mr. Vogel, dated December 15, 2016, on his termination without cause or by him for good reason,
the options awarded to him will vest as if he remained employed for an additional year beyond the date of termination.

Under his employment agreement, in the event that Mr. De Costanzo’s employment is terminated by the Company
without cause or by him for good reason, Mr. De Costanzo will become entitled to receive the following as severance:
(i) an amount equal to the sum of his annual base salary plus 75% of his target annual bonus and (ii) to the extent he
timely elects COBRA continuation coverage, Mr. De Costanzo will be reimbursed for the costs of COBRA premiums
for 12 months following termination. In addition, pursuant to the option and restricted award agreements with Mr. De
Costanzo, dated November 7, 2016, on his termination without cause or by him for good reason, the options awarded
to him will vest as if he remained employed for an additional year beyond the date of termination. If Mr. De
Costanzo’s employment is terminated by reason of his death or disability, the Company shall pay him his pro-rata
annual bonus for the year of termination based on actual results and the options awarded to him will vest as if Mr. De
Costanzo remained employed for an additional year beyond the date of termination.

The following table shows the potential payments upon termination or change of control to Messrs. Vogel and De
Costanzo, determined as if such event took place on December 31, 2018.

Name and Potential Termination for Cause or ~ Death or Change of Termination without Cause or
Principal Position Payment Quit Without Good Reason Disability =~ Control Quit for Good Reason ($)
Gary Vogel Severance - - - 1,692,750
X . COBRA - - - 33,233
(Ch.lef Executive Equity
Officer) (1) Awards (3) - - 2,476,293
Frank De Severance - - - 631,250
Costanzo COBRA - - - 27,480

(Chief Financial Equity
Officer) (2) Awards (3)
Under his employment agreement, in the event that Mr. Vogel’s employment is terminated by the Company without
cause or by him for good reason, Mr. Vogel will become entitled to receive the following as severance: (i) an
amount equal to one and one half times (1.5x) the sum of his annual base salary plus 75% of his target annual
bonus and (ii) to the extent he timely elects COBRA continuation coverage, Mr. Vogel will be reimbursed for the
costs of COBRA premiums for 18 months following termination. In addition, pursuant to the option and restricted
award agreements with Mr. Vogel, dated December 15, 2016, on his termination without cause or by him for good
reason, the options awarded to him will vest as if he remained employed for an additional year beyond the date of
termination.
Under his employment agreement, in the event that Mr. De Costanzo’s employment is terminated by the Company
without cause or by him for good reason, Mr. De Costanzo will become entitled to receive the following as
severance: (i) an amount equal to the sum of his annual base salary plus 75% of his target annual bonus and (ii) to
the extent he timely elects COBRA continuation coverage, Mr. De Costanzo will be reimbursed for the costs of
COBRA premiums for 12 months following termination. In addition, pursuant to the option and restricted award
agreements with Mr. De Costanzo, dated November 7, 2016, on his termination without cause or by him for good
reason, the options awarded to him will vest as if he remained employed for an additional year beyond the date of
termination. If Mr. De Costanzo’s employment is terminated by reason of his death or disability, the Company shall
pay him his pro-rata annual bonus for the year of termination based on actual results and the options awarded to
him will vest as if Mr. De Costanzo remained employed for an additional year beyond the date of termination.
(3)In the event of a termination without cause or due to good reason (or termination due death or disability for Mr. De
Costanzo), the value of the options included in the table were calculated based on the number of options that would

109,900 - 565,887

ey

2
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have vested had the NEO remained employed for one additional year, the Closing Price of the Common Stock and
the exercise price of $4.28 per share. In the event of a termination without cause or due to good reason, the value of
the shares of restricted stock included in the table were calculated based on the number of shares of restricted stock
that would have vested assuming a termination on December 31, 2018 and the Closing Price.
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2018 DIRECTOR COMPENSATION TABLE

The following Director Compensation Table sets forth the compensation of our Directors (who were not NEOs of the
Company) for the fiscal year ending on December 31, 2018.

Non-qualified

Fees Ea.rned Stock Option Non-equity Inceptlve Deferred All Other Total

Name or Paidin  Awards Plan Compensation . .
Awards Compensation Compensation ($)($)
Cash ($) %) $) Earni
arnings

Randee B o5 )9 24,050 - - - - 119,050
Day (1)
Justin A.
Knowles (2) 90,000 24,050 - - - - 114,050
Paul M.
Leand, Jr. (3) 160,000 48,100 - - - - 208,100
Bart
Veldhuizen 85,000 24,050 - - - - 109,050
4
(C;‘ry Weston o5 000 24,050 - - - - 119,050

The fee earned includes a cash retainer for a non-employee director of $65,000, a cash retainer of $15,000 for

serving as a member of our Audit Committee and a cash retainer of $15,000 for serving as member of our
(1)Nominating and Governance Committee. Additionally, the Company granted 5,000 shares of restricted stock on
January 10, 2018 at $4.81, which represented the closing price of shares on the grant date, which vested in full
immediately.
The fee earned includes a cash retainer for a non-employee director of $65,000 and $25,000 for serving as
chairman of the Audit Committee. Additionally, the Company granted 5,000 shares of restricted stock on January
10, 2018 at $4.81, which represented the closing price of shares on the grant date, which vested in full
immediately.
The fee earned includes a cash retainer for a non-employee Chairman of the Board of Directors of $140,000, a cash
retainer of $10,000 for serving as a member of our Compensation Committee and a cash retainer of $10,000 for
(3)serving as member of our Nominating and Governance Committee. Additionally, the Company granted 10,000

shares of restricted stock on January 10, 2018 at $4.81, which represented the closing price of shares on the grant

date, which vested in full immediately.

The fee earned includes a cash retainer for a non-employee director of $65,000, a cash retainer of $10,000 for

serving as a member of the Compensation Committee and a cash retainer of $10,000 for serving as a member of
(4)the Nominating and Governance Committee. Additionally, the Company granted 5,000 shares of restricted stock
on January 10, 2018 at $4.81, which represented the closing price of shares on the grant date, which vested in full
immediately.
The fee earned includes a cash retainer for a non-employee director of $65,000, a cash retainer of $15,000 for
serving as a member of the Audit Committee, a cash retainer of $15,000 for serving as a chairman of the
Compensation Committee. Additionally, the Company granted 5,000 shares of restricted stock on January 10, 2018
at $4.81, which represented the closing price of shares on the grant date, which vested in full immediately.

2

)

Equity Award Grant to Paul M. Leand, Jr.

On March 1, 2017, the Company granted to Paul M. Leand, Jr., the Chairman of the Company’s Board of Directors,
30,000 shares of restricted stock. One-third of the shares of restricted stock, which vest in three substantially equal
installments, vested on each of March 1, 2018 and March 1, 2019, and the remaining one-third of the restricted shares
will vest on March 1, 2020, subject to Mr. Leand’s continued service with the Company or its affiliate. In the event that
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Mr. Leand’s service is terminated by the Company without cause or by him for good reason, his remaining shares of
restricted stock will vest as if he remained serving with the Company for an additional year beyond the date of such
termination. The shares of restricted stock issued to Mr. Leand were granted under the 2016 Plan and the applicable
award agreement.

Equity Award Grant to Board of Directors

On January 10, 2018, the Company granted to the Board of Directors including the Chairman each of 5,000 shares of
common stock and an additional 5,000 shares of common stock to the Chairman of the Board of Directors
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which shares vested in full on the grant date. The shares were granted under the 2016 Plan and the applicable award
agreement.

On January 2, 2019, the Company granted to the Board of Directors including the Chairman each of 5,423 shares of
common stock and an additional 1,085 shares of common stock to the Chairman of the Board of Directors which
shares vested in full on the grant date. The shares were granted under the 2016 Plan and the applicable award
agreement.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of the Company’s outstanding
Common Stock as of April 10, 2019 of:

each person, group or entity known to the Company to beneficially own more than 5% of our stock;

each of our Directors and Director nominees;

each of our NEOs; and

all of our Directors and executive officers as a group.

As of the April 10, 2019 Record Date, a total of 73,149,114 shares of Common Stock were outstanding and entitled to
vote at the Annual Meeting. Each share of Common Stock is entitled to one vote on matters on which common
shareholders are eligible to vote.

The amounts and percentages of Common Stock beneficially owned are reported on the basis of regulations of the
SEC governing the determination of beneficial ownership of securities. Under the rules of the SEC, a person is
deemed to be a “beneficial owner” of a security if that person has or shares “voting power,” which includes the power to
vote or to direct the voting of that security, or “investment power,” which includes the power to dispose of or to direct
the disposition of that security. A person is also deemed to be a beneficial owner of any securities as to which that
person has a right to acquire beneficial ownership presently or within 60 days. Under these rules, more than one
person may be deemed a beneficial owner of the same securities, and a person may be deemed to be the beneficial
owner of securities as to which that person has no economic interest.

Beneficial Ownership of Common Stock

Name (D Number @ g?rcentage
Gary Vogel ¥ 2,261,159 3.1 %
Frank De Costanzo © 522,961 *

Randee E. Day © 10,423 *

Justin A. Knowles © 10,423 *

Paul M. Leand, Jr. @ 149,068  *

Bart Veldhuizen © 10,423 *

Gary Weston © 10,423 *

All Directors and Executive Officers as a group (7 persons) 2,974,880 4.1 %
Oaktree Capital Management, L.P. ® 26,300,347 36.0 %
GoldenTree Asset Management LP (9 14,251,470 19.5 %

* Percentage less than 1% of class.

(I)Unless otherwise indicated, the business address of each beneficial owner identified is c/o Eagle Bulk Shipping
Inc., 300 First Stamford Place, 5t Floor, Stamford, Connecticut 06902.

Includes “beneficial ownership” of shares of Common Stock outstanding, within the meaning of Rule 13d-3 under

the Exchange Act, as well as beneficial ownership of shares issuable within 60 days following April 10, 2019 upon

the exercise of outstanding securities, (e.g., options, warrants, rights). However, amounts do not include

anti-dilution adjustments to such securities.

2
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Unless otherwise indicated, based on the total of 73,149,114 shares of Common Stock outstanding as of April 10,
2019. In addition, for purposes of calculating the percentage of shares held by an individual or entity, the number
of shares outstanding includes shares issuable within 60 days following March 13, 2019 upon the exercise of
(3)outstanding securities, (e.g., options, warrants, rights), but, in each case, such shares are not included in the number
of shares outstanding for purposes of computing the percentage of shares held by any other person. However,
shares issuable within 60 days following April 10, 2019 upon the exercise of outstanding securities do not include
anti-dilution adjustments to such securities.
Mr. Vogel’s beneficial ownership includes 577,414 shares of unvested restricted Common Stock. Mr. Vogel’s
beneficial ownership includes the options to purchase 949,857 shares of Common Stock, which vested in part on
January 1, 2017 in part on September 1, 2017 and September 1, 2018, as part of an options grant to purchase
1,266,476 shares of Common Stock at an exercise price of $4.28 per share, which have a five-year term and vest in
four substantially equal installments on each of the following dates: (i) January 1, 2017, (ii) September 1, 2017,
(4)(iii) September 1, 2018, and (iv) September 1, 2019, subject to Mr. Vogel’s continued employment with the
Company. Additionally, it includes options to purchase 118,750 shares of Common Stock, which vested in part on
March 1, 2018 and March 1, 2019 as part of an options grant to purchase 237,500 shares of Common Stock at an
exercise price of $5.56 per share, which have a five year term and vest in four substantially equal installments on
each of the following dates: (i) March 1, 2018, (ii) March 1, 2019, (iii) March 1, 2020, and (iv) March 1, 2021,
subject to Mr.Vogel's continued employment with the Company.
Mr. De Costanzo’s beneficial ownership includes 328,863 shares of unvested restricted Common Stock. Mr. De
Costanzo’s beneficial ownership includes the options to purchase 140,000 shares of Common Stock, which vested
in part on September 30, 2017 and September 30, 2018 as part of an options grant to purchase 280,000 shares of
Common Stock at a per share exercise price of $4.28, which have a five-year term and will vest in four
substantially equal installments on each of the following vesting dates: (i) September 30, 2017, (ii) September 30,
2018, (iii) September 30, 2019, and (iv) September 30, 2020, subject to Mr. De Costanzo’s continued employment
with the Company on each applicable vesting date and subject to partial vesting in the event Mr. De Costanzo’s
employment is terminated by the Company without cause or by him for good reason.
Each of the board of directors beneficial ownership includes 10,423 shares of vested common stock issued to them
on January 10, 2018 and January 2, 2019.
Mr. Leand’s beneficial ownership includes 10,000 shares of unvested restricted Common Stock and 20,000 of
vested common stock.
Information was provided to us by Oaktree Capital Management, L.P. (“OCM”). The securities may also be deemed
to be beneficially owned by OCM, solely as the sole director of EB Holdings, Oaktree Holdings, Inc., (“Holdings™),
solely as the general partner of OCM, Oaktree Capital Group, LLC (“OCG”), solely as the sole shareholder of
Holdings, and Oaktree Capital Group Holdings GP, LLC (“OCGH”), solely as the duly elected manager of OCG.
The members of OCGH are Howard S. Marks, Bruce A. Karsh, Jay S. Wintrob, John B. Frank, Sheldon M. Stone,
Stephen A. Kaplan, and David M. Kirchheimer, who, by virtue of their membership interests in OCGH, may be
deemed to share voting and dispositive power with respect to the shares of Common Stock held by EB Holdings.
Each of the general partners, managing members, directors and managers described above disclaims beneficial
ownership of any shares of Common Stock beneficially or of record owned by the Reporting Persons, except to the
extent of any pecuniary interest therein. The address of the beneficial owners is c/o Oaktree Capital Group
Holdings GP, LLC, 333 South Grand Avenue, 28th Floor, Los Angeles, California 90071. Shares listed consist of
(1) 26,299,983 shares of Common Stock, and (ii) 364 shares of Common Stock issuable upon exercise of the
warrants issued and distributed by the Company to the reporting persons in connection with the Company’s
restructuring in October 2014.

&)

(6)
)
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Based on information provided to us, GoldenTree, GoldenTree Asset Management LLC and Mr. Tananbaum have
beneficial ownership of the securities listed. The address of the beneficial owners is 300 Park Avenue, 21st Floor,
New York, New York 10022, and the shares listed consist of (i) 21,889 shares of Common Stock held directly by
GoldenTree E Distressed Debt Fund II LP, (ii) 290,845 shares of Common Stock held directly by GoldenTree E
Distressed Debt Master Fund II LP, (iii) 1,219,288 shares of Common Stock held directly by GoldenTree
Distressed Fund 2014 LP, (iv) 7,591,272 shares of Common Stock held directly by GoldenTree Distressed Master
Fund 2014 Ltd., (v) 1,538,335 shares of Common Stock held directly by GoldenTree NJ Distressed Fund 2015 LP,
(vi) 8,483 shares of Common Stock held directly by GoldenTree Entrust Master Fund SPC on behalf of and for the
account of Segregated Portfolio I, (vii) 34,001 shares of Common Stock held directly by GT NM, L.P., (viii) 3
shares of Common Stock held directly by Gold Coast Capital Subsidiary X Limited, (ix) 3,025,904 shares of
Common Stock held directly by GoldenTree 2004 Trust, (x) 359,078 shares of Common Stock held directly by
certain separate accounts managed by GoldenTree, (xi) 173 shares of Common Stock issuable upon exercise of the
warrants, and (xii) 162,199 shares of Common Stock held directly by Mr. Steven A. Tananbaum (owned by the
Lisa and Steven Tananbaum Family Foundation).

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Pursuant to Section 16(a) of the Exchange Act and the rules thereunder, the Company’s executive officers and
Directors and persons who own more than 10% of a registered class of the Company’s equity securities are required to
file with the SEC reports of their ownership of, and transactions in, the Company’s Common Stock. Based solely on a
review of copies of such reports furnished to the Company, and any written representations that the Company has
received, the Company believes that during the fiscal year ended December 31, 2018, its executive officers, Directors
and 10% holders complied with the Section 16(a) requirements other than with respect to a late Form 4 filing for Mr.
Vogel on March 8, 2018 for a transaction that occurred on March 1, 2018.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Person Transaction Approval Policy

It is the Company’s policy to enter into or ratify “Related Person Transactions” only when the Board of Directors, acting
through the Audit Committee or another independent committee established by the Board of Directors, determines
that the Related Person Transaction in question is in, or is not inconsistent with, the best interests of the Company and
its shareholders. A “Related Person Transaction” is a transaction, arrangement or relationship (or any series of similar
transactions, arrangements or relationships) in which the Company is, was or will be a participant and the amount
involved exceeds the lesser of $120,000 or 1% of the average of our total assets at year-end for fiscal years 2018 and
2017, and in which any “Related Person” (as defined in relevant SEC rules) had, has or will have a direct or indirect
material interest. A Related Person Transaction includes, but is not limited to, situations where the Company may
obtain products or services of a nature, quantity or quality, or on other terms, that are not readily available from
alternative sources or when the Company provides products or services to Related Persons on an arm’s length basis on
terms comparable to those provided to unrelated third parties or on terms comparable to those provided to employees
generally. The transactions discussed below were entered into in accordance with the terms of the Company’s Related
Persons Transactions policy.

Registration Rights Agreement

On May 13, 2016, the Company entered into an Amended and Restated Registration Rights Agreement (the “A&R
Registration Rights Agreement”) with OCM and GoldenTree (and their respective affiliates), which the A&R
Registration Rights Agreement provides them, among other things, demand and piggyback registration rights with
respect to certain securities of the Company held by them, subject to the requirement that such securities qualify as
Registrable Securities, as defined therein.

€))
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Second Lien Loan Facility

On March 30, 2016, Eagle Shipping LLC, as borrower, and certain of its subsidiaries, as guarantors, entered into the
Second Lien Loan Agreement with the certain lenders (the “Second Lien Lenders”) and the agent (the “Second Lien Loan
Agreement”). The Second Lien Lenders included certain of the Company’s existing shareholders, including the

Chairman and Chief Executive Officer, as well as other investors. In connection with the entry into the Second Lien

Loan Agreement, the Company issued 16,889,828 shares, adjusted to reflect the Reverse Stock Split, of Common

Stock to the Second Lien Lenders pro rata based on their participation in the Second Lien Facility, which Second Lien
Lenders received shares equivalent to approximately 90% of the outstanding Common Stock of the Company after

such issuance.

Among the Second Lien Lenders, were affiliates of OCM, affiliates of GoldenTree, Paul M. Leand, Jr., the
Chairman of the Board of Directors, and Gary Vogel, the Company’s Chief Executive Officer and a director, who
received 7,638,850 shares, 3,261,274 shares, 49,226 shares and 49,226 shares, respectively. The Company paid the
outstanding debt under the Second Lien Loan Agreement on December 8, 2017 and discharged the debt in full.
Nominating Agreement
The Company entered into a nominating agreement on March 30, 2016, as amended (the “Nominating Agreement”),
with GoldenTree, acting in its capacity as investment manager or advisor to certain private investment funds and
managed accounts (the “GoldenTree Funds”) in connection with the GoldenTree Funds’ participation as a lender under
the Second Lien Loan Agreement, pursuant to which the Company agreed that the GoldenTree Funds will have the
right to designate one individual to serve as a member of the Board of Directors and on a committee of the Board of
Directors selected by the GoldenTree Funds (subject to any independence requirement imposed by law or by the rules
of any national securities exchange on which the Company’s Common Stock may be listed or traded) so long as the
GoldenTree Funds and its affiliates beneficially own a number of shares of Common Stock equal to or greater than
5% of the Company’s Common Stock at any one time outstanding and 80% of the number of shares of Common Stock
it owned as of the effective date of the Nominating Agreement, as adjusted to give effect to the issuance and delivery
of the shares of Common Stock under the Second Lien Loan Agreement and equitable adjustment for certain
transactions. On December 13, 2017, Mr. Casey Shanley, who was designated by the GoldenTree Funds to serve as a
member of the Board, submitted a letter of resignation to the Board, resigning as a member of Board and as a member
of the Compensation Committee of the Board, each effective immediately. The GoldenTree Fund have reserved their
right under the Nominating Agreement with the Company to designate, in the future, one representative to serve as a
member of the Company’s Board and on a committee of the Board, subject to the terms and conditions of the
Nominating Agreement. At this time, GoldenTree has not designated an individual to serve as a member of the Board
to replace Mr. Shanley.

Common Stock Private Placements

On July 1, 2016 and July 10, 2016, respectively, the Company entered into Common Stock Purchase Agreements
(collectively, the “Common Stock Purchase Agreements”), with certain purchasers (the “Common Stock Purchasers”).
The Common Stock Purchasers included certain of our existing shareholders, who held approximately 70% of our
outstanding equity prior to entry into the Common Stock Purchase Agreements and prior to giving effect to the
delivery of all of the shares of Common Stock issued in connection with the Second Lien Loan Agreement, as well as
our Chairman and Chief Executive Officer. The Common Stock Purchase Agreements provided for the issuance and
sale by the Company to the Common Stock Purchasers of an aggregate amount of $88 million of Common Stock, at
an initial price per share of $0.15, which amount per share was increased to $3.00 per share based on the Reverse
Stock Split.

On August 10, 2016, the Company closed the transactions contemplated by the Common Stock Purchase
Agreements for aggregate proceeds of $85.7 million net of fees and legal expenses. After giving effect to the
Company’s previously announced Reverse Stock Split, the private placement included the issuance of 29,333,318
shares of the Company’s Common Stock.
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Among the Common Stock Purchasers, were an affiliate of OCM, affiliates of GoldenTree, Paul M. Leand, Jr., the
Chairman of the Board of Directors, and Gary Vogel, the Company’s Chief Executive Officer and a director, who
purchased 7,564,290 shares, 5,200,664 shares, 33,333 shares and 33,333 shares, respectively.

On December 13, 2016, the Company entered into a Stock Purchase Agreement with certain investors (the
“Investors”), pursuant to which the Company agreed to issue to the Investors in a private placement (the “December
Private Placement”) approximately 22.2 million shares of the Company’s Common Stock at an initial purchase price of
$4.50 per share, for aggregate gross proceeds of $100.0 million. On January 20, 2017, the Company closed its
previously announced December Private Placement for aggregate net proceeds of $95 million.

Among the Investors, were an affiliate of OCM, affiliates of GoldenTree, Paul M. Leand, Jr., Gary Vogel, and
Frank De Costanzo who purchased 7,600,000 shares, 2,500,000 shares, 20,000 shares, 20,000 shares and 6,667 shares,
respectively.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee reviewed the Company’s audited financial statements as of and for the year ended December 31,
2018, and discussed them with the Company’s management, addressing, among other things, the quality and the
acceptability of the accounting principles, the reasonableness of significant judgments and estimates, and the clarity
and completeness of disclosures. The Company’s independent registered public accounting firm for the year ended
December 31, 2018, Deloitte & Touche, was responsible for performing an independent audit of the Company’s
financial statements in accordance with the standards of the Public Company Accounting Oversight Board (United
States) and for issuing a report on its audit of the financial statements. The Audit Committee monitors and reviews the
audit. The Audit Committee also reviewed and discussed with Deloitte & Touche the audited financial statements and
the matters required by Auditing Standard No. 1301, “Communications with Audit Committees,” issued by the Public
Company Accounting Oversight Board and other matters the committee deemed appropriate.

The Audit Committee has received the written disclosures and the letter from Deloitte & Touche required by the
applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s
communications with the Audit Committee concerning independence, as modified or supplemented, and has discussed
with Deloitte & Touche its independence. The Audit Committee also considered whether the independent auditors’
provision of other, non-audit related services to the Company is compatible with maintaining such auditors’
independence.

Based on its discussions with management and Deloitte & Touche, and its review of the representations and
information provided by management and Deloitte & Touche, the Audit Committee recommended to the Board of
Directors, and the Board of Directors approved, that the audited financial statements be included in the Company’s
Annual Report for filing with the SEC.

Respectfully submitted,

The Audit Committee

Justin A. Knowles (Chairman)

Randee E. Day

Gary Weston

24

42



Edgar Filing: Eagle Bulk Shipping Inc. - Form DEF 14A

Fees to Independent Registered Public Accounting Firm

As outlined in the table below, we incurred the following fees for the fiscal years ended December 31, 2018, and 2017
for professional services rendered by Deloitte & Touche for the audit of the Company’s annual financial statements
and for audit-related services, tax services and all other services, as applicable.

) Audit
Fiscal Year él)ldlt Fees Related g::s 3) I/?;LSO(til)e r Total
Fees(2)

Fiscal year ended December 31,2018 $788,000 $35,000$25,000$ 100,000$948,000

Fiscal year ended December 31,2017 $1,052,440%$12,000$39,484$74,367 $1,178,291

(1) Audit fees represent fees for professional services provided by our principal accountant in connection with the
audit of our consolidated financial statements, the quarterly reviews of financial statements included in our Form 10-Q
filings, the reviews of other statutory or regulatory filings and assistance with and review of documents filed with the
SEC.

(2) Audit-related fees are fees for assurance and related services that are reasonably related to the performance by our
principal accountant of the audit or review of our financial statements that are not audit fees.

(3) Tax fees include fees for professional services performed by our principal accountant for tax compliance,
including the preparation of tax returns, and tax advice and tax planning.

(4) All other fees include the aggregate fees for products and services provided by our principal accountant that are
not reported under “Audit Fees,” “Audit-Related Fees” or “Tax Fees.”

Pre-Approval Policy for Services Performed by Independent Auditor

The Audit Committee has responsibility for the appointment, compensation and oversight of the work of the
Company’s independent auditor. As part of this responsibility, the Audit Committee must pre-approve all permissible
services to be performed by the independent auditor.

The Audit Committee has adopted an auditor pre-approval policy which sets forth the procedures and conditions
pursuant to which pre-approval may be given for services performed by the independent auditor. Under the policy, the
Audit Committee must give prior approval for any amount or type of service within four categories: audit,
audit-related, tax services or, to the extent permitted by law, other services that the independent auditor provides. Prior
to the annual engagement, the Audit Committee may grant general pre-approval for independent auditor services
within these four categories at maximum pre-approved fee levels. During the year, circumstances may arise when it
may become necessary to engage the independent auditor for additional services not contemplated in the original
pre-approval and, in those instances, such service will require separate pre-approval by the Audit Committee if it is to
be provided by the independent auditor. For any pre-approval, the Audit Committee will consider whether such
services are consistent with the SEC’s rules on auditor independence, whether the auditor is best positioned to provide
the most cost effective and efficient service and whether the service might enhance the Company’s ability to manage or
control risk or improve audit quality. The Audit Committee may delegate to one or more of its members authority to
approve a request for pre-approval provided the member reports any approval so given to the Audit Committee at its
next scheduled meeting. The Audit Committee pre-approved 100% of the services, if applicable, described above
under the captions “Audit Fees,” “Audit-Related Fees,” “Tax Fees” and “All Other Fees” for the years ended December 31,
2018 and 2017.
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PROPOSAL NO. 2:
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed the firm of Deloitte & Touche as the Company’s independent registered public
accounting firm to audit the financial statements of Eagle Bulk Shipping for the fiscal year ending December 31, 2019
and recommends that shareholders vote to ratify this appointment. Representatives of Deloitte & Touche are expected
to be present at the Annual Meeting, will have the opportunity to make a statement if they desire to do so and are
expected to be available to respond to appropriate questions. The affirmative vote of the holders of a majority of the
shares present in person or represented by proxy and voting at the Annual Meeting will be required to ratify the
selection of Deloitte & Touche.

If the shareholders fail to ratify the selection, the Audit Committee will reconsider its selection of auditors. Even if the
selection is ratified, the Audit Committee in its discretion may direct the appointment of a different independent
registered public accounting firm at any time during the year if it determines that such change would be in the best
interests of the Company and its shareholders. For a discussion of the fees paid to and the pre-approval policy for
services performed by Deloitte & Touche, see the sections above entitled “Fees to Independent Registered Public
Accounting Firm” and “Pre-Approval Policy for Services Performed by Independent Auditor.”

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE “FOR”
PROPOSAL NO. 2, THE RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE AS THE
COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR 2019.

PROPOSAL NO. 3:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with Section 14A of the Exchange Act, the Board of Directors is providing shareholders with a
non-binding advisory vote on the Company’s executive compensation as reported in this proxy statement. Shareholders
are being asked to vote on the following resolution:

“RESOLVED, that the shareholders of the Company approve, on an advisory basis, the compensation of the Company’s
named executive officers, as disclosed in the proxy statement for the 2019 Annual Meeting of Shareholders pursuant

to Item 402 of Regulation S-K, including the executive compensation tables, accompanying narrative disclosures and
any related materials.”

Shareholders are encouraged to carefully review the “Executive Compensation Information” section of this proxy
statement. Our executive compensation programs play a key role in our ability to attract and retain a highly
experienced, successful team to manage our Company and deliver strategic and financial results. We have designed
our executive compensation programs to motivate our executives to achieve the business goals set by us and to reward
the executives for achieving these goals through a combination of base salary, performance-based incentive
compensation, long-term equity incentive compensation, retirement and other benefits and perquisites. We are also
committed to containing the cost of the executive compensation programs to a level the Compensation Committee
believes is reasonable and appropriate. We believe our executive compensation programs are structured in the best
manner possible to support us and our business objectives.

While the vote on executive compensation is non-binding and solely advisory in nature, the Board and the
Compensation Committee will review and consider the voting results when making future decisions regarding our
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executive compensation programs.
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Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE
APPROVAL ON AN ADVISORY, NON-BINDING BASIS, OF THE COMPENSATION OF THE COMPANY’S
NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT.

PROPOSAL NO. 4:
APPROVAL OF AMENDED AND RESTATED 2016 EQUITY INCENTIVE PLAN
The Company’s Board of Directors is seeking shareholder approval of the Eagle Bulk Shipping Inc. Amended and
Restated 2016 Equity Incentive Plan, which amends and restates our 2016 Equity Incentive Plan (the “2016 Plan”). The
Board of Directors adopted the amendment and restatement of the 2016 Plan on April 25, 2019, subject to shareholder
approval at the Annual Meeting. If approved by our shareholders, the amendment and restatement of the 2016 Plan
will do the following:
dncrease the share reserved under the 2016 Plan by an additional 2,500,000 shares.
Eliminate the recycling of shares tendered or withheld to satisfy the grant or exercise price of awards or participant
tax withholding obligations.
Prohibit the repricing of stock options and stock appreciation rights without the approval of our shareholders, which
the 2016 Plan currently permits.
Rationale for Approval

The 2016 Plan was originally adopted by our Board of Directors on November 7, 2016 and approved by our
shareholders on December 15, 2016. The purpose of the Plan is to provide officers, directors, employees and
consultants of the Company and its subsidiaries whose initiative and efforts are deemed important to the successful
conduct of the Company’s business with incentives to enter into and remain in the service of the Company and its
subsidiaries, to acquire a proprietary interest in the success of the Company, to maximize their performance and to
enhance the long-term performance of the Company.
The Board of Directors believes that the effective use of stock-based, long-term incentive compensation has been
integral to the Company’s success in the past and is vital to its ability to achieve strong performance in the future. The
2016 Plan is the only plan pursuant to which we can grant such equity awards, and the limited number of shares
remaining available under the 2016 Plan restricts our ability to continue to grant future equity awards. As of April 10,
2019, approximately 828,980 shares remained available for future awards under the 2016 Plan. This number includes
approximately 671,314 shares underlying previously granted awards that were recycled upon being tendered or
withheld to satisfy either the grant or exercise price or participant tax withholding obligations in respect of such
awards. Our average annual shares issued for the past three years is approximately 863,550 shares. Our Board of
Directors does not believe that the number of shares of our common stock remaining available for issuance under the
2016 Plan is sufficient to accomplish the aforementioned purposes of our long-term incentive compensation in light of
the elimination of the recycling of shares tendered or withheld. The amendment and restatement of the 2016 Plan thus
will add 2,500,000 shares to the 2016 Plan’s share reserve, by increasing the maximum number of shares available for
issuance from 5,348,616 shares to 7,848,616 shares.
Summary of the 2016 Plan as Amended and Restated
The following is a summary of the material terms of the 2016 Plan as amended and restated. This summary is
qualified in its entirety by the full text of the 2016 Plan as amended. A copy of the Amended and Restated 2016
Equity Incentive Plan is attached to this proxy statement as Appendix A and is incorporated herein by reference.
Shareholders are encouraged to review the Amended and Restated 2016 Equity incentive Plan.
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Administration

The 2016 Plan is administered by the Compensation Committee or such other committee of the Board of Directors
as may be designated by the Board of Directors to administer the 2016 Plan in accordance with the terms of the 2016
Plan (the “Administrator””). Among other responsibilities, the Administrator selects individuals to receive awards,
establishes the terms of awards, and administers and takes whatever action it determines to be necessary or advisable
in administering the 2016 Plan.
Shares

A maximum of 7,848,616 shares may be issued under the 2016 Plan. Except as provided in the preceding sentence,
the shares reserved for issuance under the 2016 Plan are subject to adjustment as provided in the 2016 Plan. Shares
deliverable under the 2016 Plan may consist of authorized and unissued shares or treasury shares. The following
shares of common stock will again become available for future awards under the 2016 Plan: shares subject to an
award granted under the 2016 Plan that remain unissued upon cancellation or termination of the award for any reason,
shares of restricted stock granted under the 2016 Plan that are forfeited, and shares in respect of an award that is
settled for cash without delivery of shares to the grantee. However, shares tendered or withheld to satisfy the grant or
exercise price or tax withholding obligation pursuant to any award granted under the 2016 Plan will not be available
for future awards.
Limitations on Awards

Under the terms of the 2016 Plan, the total number of shares with respect to which incentive stock options may be
granted to any one employee of the Company or a “parent corporation” or “subsidiary corporation” (as defined in the 2016
Plan) during any calendar year may not exceed 3,000,000, subject to adjustment as provided in the 2016 Plan. The
total number of shares of common stock with respect to which awards may be granted under the 2016 Plan to any
non-employee director during any calendar year may not exceed 500,000, subject to adjustment as provided in the
2016 Plan.
Eligibility

Any Director, officer, employee or consultant of the Company or any of its subsidiaries (including any prospective
officer or employee) is eligible to receive awards under the 2016 Plan, as selected by the Administrator. Currently, our
Board of Directors consists of six persons, and we have one corporate officer who is not a Director. As of March 31,
2019, we had approximately 94 employees who were eligible to receive awards under the 2016 Plan.
Awards

The 2016 Plan permits the Administrator to grant awards of incentive stock options, nonqualified stock options,
stock appreciation rights, restricted stock, restricted stock units, dividend equivalents, unrestricted stock, other
equity-based or equity-related awards, and performance compensation awards.
Options

Options granted under the 2016 Plan may be incentive stock options intended to comply with Section 422 of the
Code or non-qualified options that are not intended to qualify as incentive stock options. Each option is evidenced by
a written award agreement specifying the terms and conditions of the option. The exercise price per share for an
option generally will be the fair market value of a share of Common Stock on the date of grant, unless otherwise
specifically provided in the award agreement. Each option becomes exercisable at such times and under such
conditions as determined by the Administrator and set forth in the applicable award agreement. An option may not be
exercised after the seventh anniversary of the option’s grant date. If an optionee experiences a termination from the
Company, any option then exercisable generally will remain exercisable for 90 days, or until the option’s original
expiration date if earlier. If the optionee is terminated for cause, all options will immediately terminate. Upon an
optionee’s retirement, outstanding options generally will become 100% exercisable and shall remain exercisable for
three years from the date
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of termination, or until the option’s original expiration date if earlier. Upon termination due to the optionee’s death or
disability, outstanding options generally become vested and exercisable as though the optionee had remained
employed with the Company for an additional year and remain exercisable for one year from the date of termination,
or the option’s original expiration date if earlier.
Stock Appreciation Rights
Stock Appreciation Rights, or “SARs,” may be granted under the 2016 Plan. SAR recipients generally have the right to
receive from the Company an amount equal in value to the excess, if any, of the fair market value per share at the time
of exercise over the exercise price per share of the SAR. SARs may be granted in connection with all or any part of, or
independently of, any option granted under the 2016 Plan. The exercise price of each share covered by a SAR
generally will equal the fair market value of a share of Common Stock on the date of grant, unless otherwise
specifically provided in the award agreement. The Administrator determines whether a SAR shall be settled in cash or
shares or any combination thereof. The treatment of SARs in connection with the grantee’s termination from the
Company is similar to that with respect to option exercisability following such termination. SARs generally are not
exercisable after the seventh anniversary of the date of grant.
Restricted Shares and Restricted Share Units

Restricted shares may be granted under the 2016 Plan. A restricted share is subject to certain transfer restrictions,
forfeiture provisions and other terms and conditions specified in the 2016 Plan and the applicable award agreement.
Resnbsp; nonperorming loans at end of period

4829.51%
2119.35%
Total nonaccrual and 90 days or more past due loans
$
61
$
93
Nonaccrual and 90 days or more past due loans as a
percentage of total loans
0.01%
0.01%
Total loans receivable
$
885,840
$
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721,324
Total loans originated
$
222,830
$
136,000
Total loans purchased
$
25
$
Total loans sold
$
5,796
$
200

Noninterest Income.

Noninterest income increased $88,000 to $89,000 for the six months ended June 30, 2007 from the comparable period
in 2006. The following table provides a detailed analysis of the changes in the components of non-interest income:

Six Months Increase/(Decrease)
Ended from Percentage
June 30, 2007 June 30, 2006 Increase/(Decrease)
(Dollars in Thousands)

Service fees and charges on

deposit accounts $ 44 $ 1 2.33%
Loan service fees and charges 161 (89) (35.60)
Mortgage servicing rights, net (167) 154 47.98
Other 51 22 75.86
Total noninterest income (expense) $ 89 $ 88 8800.00%

Loan service fees and charges decreased $89,000 to $161,000 for the six months ended June 30, 2007 compared
to the six months ended June 30, 2006, primarily the result of a decrease of $61,000 in escrow and broker fees at First
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Financial Diversified due to decreased loan demand.

Mortgage servicing rights, net increased $154,000 during the six months ended June 30, 2007. The difference
was the result of the reduction of the amortization expense for the period.

Noninterest Expense. Noninterest expense increased $224,000 during the six months ended June 30, 2007 to
$3.8 million, compared to $3.6 million for the six months ended June 30, 2006. The following table provides an
analysis of the changes in the components of noninterest expense:
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Six Months Increase/(Decrease)
Ended from Percentage
June 30, 2007 June 30, 2006 Increase/(Decrease)
(Dollars in Thousands)

Compensation and benefits $2,245 $ 328 17.11%
Occupancy and equipment 525 (89) (14.50)
Data processing 223 30 15.54
Professional fees 167 11 7.05
Marketing 105 57 (35.19)
Office supplies and postage 91 (13) (12.50)
Regulatory fees and deposit

insurance premiums 61 (74) (54.81)
Bank and ATM charges 90 32 55.17
Other 331 56 20.36
Total noninterest expense $3,838 $ 224 6.20%

Major components of the increase in noninterest expense include:

Compensation and benefits increased $328,000 for the six months ended June 30, 2007 from the comparable
period in 2006. This increase was attributable to our increase in staffing levels at First Savings Bank and Executive
House.

Occupancy and equipment decreased $89,000 for the six months ended June 30, 2007 from the comparable
period in 2006. The decrease was primarily attributable to expenses incurred in the renovation of the Executive House
facilities in 2006 offset by increased depreciation in 2007.

Marketing expense decreased $57,000 for the six months ended June 30, 2007 from the six months ended June
30, 2006. The decrease was primarily attributable to costs incurred in 2006 to enhance our corporate image and the

costs associated with the grand opening of our new bank facility.

Regulatory fees and deposit insurance premiums decreased $74,000 for the six months ended June 30, 2007 from
the same period in 2006. The decrease was attributable to the cost of the state examination conducted in the first six
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months of 2006. This examination is performed every two years.

Other expenses increased $56,000 for the six months ended June 30, 2007 from the same period in 2006. This
increase was primarily attributable to increases in employee hiring fees and Washington Department of Revenue
business tax expense.

Federal Income Tax Expense. Federal income tax expense decreased $307,000 for the six months ended June
30, 2007 to $1.2 million from $1.5 million for the six months ended June 30, 2006. The effective federal income tax
rate for the six months ended June 30, 2007 was 24.17%. There is no State of Washington income tax.”
Liquidity

We are required to have enough cash flow in order to maintain sufficient liquidity to ensure a safe and sound
operation. Historically, we have maintained cash flow above the minimum level believed to be adequate to meet the
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requirements of normal operations, including potential deposit outflows. On a weekly basis, we review and update
cash flow projections to ensure that adequate liquidity is maintained. See the "Consolidated Statements of Cash
Flows" contained in Item 1 -- Financial Statements, included herein.

Our primary sources of funds are from customer deposits, loan repayments, maturing investment securities and
advances from the Federal Home Loan Bank of Seattle. These funds, together with equity, are used to make loans,
acquire investment securities and other assets, and fund continuing operations. While maturities and the scheduled
amortization of loans are a predictable source of funds, deposit flows and mortgage prepayments are greatly
influenced by the level of interest rates, economic conditions and competition. At June 30, 2007, time deposit
certificates scheduled to mature in one year or less totaled $389.6 million. Historically, First Savings Bank has been
able to retain a significant amount of the deposits as they mature. We believe that our current liquidity position and
our forecasted operating results are sufficient to fund all of our existing commitments.

At June 30, 2007, First Savings Bank maintained credit facilities with the Federal Home Loan Bank of Seattle for
$355.1 million with an outstanding balance of $110.0 million. In addition, First Savings Bank has a line of credit of
$10.0 million with another financial institution which could be used for liquidity. Alternatively, we could liquidate
assets to meet our liquidity needs.

Commitments and Off-Balance Sheet Arrangements

We are a party to financial instruments with off-balance sheet risk in the normal course of business to meet the
financing needs of our customers. These financial instruments include commitments to extend credit and the unused
portions of lines of credit. These instruments involve, to varying degrees, elements of credit and interest rate risk in
excess of the amount recognized in the consolidated statements of financial condition. Commitments to extend credit
and lines of credit are not recorded as an asset or liability by us until the instrument is exercised. At June 30, 2007, we
had no commitments to originate loans for sale.
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Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any
condition established in the loan agreement. Commitments generally have fixed expiration dates or other termination
clauses and may require payment of a fee. Since many of the commitments are expected to expire without being
drawn upon, the total commitment amounts do not necessarily represent future cash requirements. We evaluate each
customer's creditworthiness on a case-by-case basis. The amount of the collateral obtained, if deemed necessary by us
required varies, but may include real estate and income-producing commercial properties. At June 30, 2007,
commitments to the originate loans, commitments under unused lines of credit, and undisbursed portions of
construction loans in process, for which we were obligated amounted to approximately $61.1 million, $2.4 million and
$89.2 million, respectively.

First Financial Holdings, MHC and its subsidiary from time to time are involved in various claims and legal
actions arising in the ordinary course of business. There are currently no matters that in the opinion of management
would have material adverse effect on First Financial Holdings, MHC's consolidated financial position, results of
operation, or liquidity.

Among our contingent liabilities are exposures to limited recourse arrangements with respect to sales of whole
loans and participation interests.

We anticipate that we will continue to have sufficient funds and alternative funding sources to meet our current
commitments.

The following tables summarize our outstanding commitments to originate loans and to advance additional
amounts pursuant to outstanding letters of credit, lines of credit and under out construction loans at June 30, 2007.
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Amount of Commitment Expiration - Per Period
One Three
Total Through Through After
Amounts Through Three Five Five
Committed One Year Years Years Years
(Dollars in Thousands)
Commitments to originate loans $ 61,106 61,106 - - -
Unused portion of home equity
lines of credit 2,416 -- -- -- 2,416
Undisbursed portion of
construction
loans in process 89,222 89,222 - -
Total commitments $ 152,744 150,328 -- --
2,416
Capital
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Consistent with our goal to operate a sound and profitable financial organization, we actively seek to maintain a
"well capitalized" institution in accordance with regulatory standards. Total equity was $107.1 million at June 30,
2007 or 9.84%, of total assets on that date. As of June 30, 2007, we exceeded all regulatory capital requirements. On a
consolidated basis our regulatory capital ratios at June 30, 2007 were as follows: Tier 1 capital 9.34%; Tier 1 (core)
risk-based capital 13.53%; and total risk-based capital 13.94%. At June 30, 2007, First Savings Bank's regulatory
capital ratios were as follows: Tier 1 capital 8.50%; Tier 1 (core) risk-based capital 12.32%; and total risk based
capital 12.73%. The regulatory capital requirements to be considered well capitalized are 5%, 6% and 10%,
respectively.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

Our primary source of income is net interest income, which is the difference between interest earned on loans and
investments and the interest paid on deposits and borrowings. Like other financial institutions, we are subject to
interest rate risk and expect periodic imbalances in the interest rate sensitivities of our assets and liabilities. Over any
defined period of time, our interest-earning assets may be more sensitive to changes in market interest rates than our
interest-bearing liabilities, or vice versa. We principally manage interest rate risk by managing our volume and mix of
our earning assets and funding liabilities.

The following table illustrates the change in the net portfolio value at June 30, 2007 that would occur in the event of
an immediate change in interest rates equally across all maturities. This modeling is performed quarterly and is
predicated upon a stable balance sheet, with no growth or change in asset or liability mix. Additionally, no
consideration is given to any steps that we might take to counter the effect of that interest movement. Although the
NPV measurement provides an indication of First Savings Bank's interest rate risk exposure at a particular point in
time, such measurement is not intended to and does not provide, a precise forecast of the effect of changes in market
interest rates on First Savings Bank's net interest income and will differ from actual results.
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June 30,
2007
Net Portfolio as % of
Basis Point Net Portfolio Value (1) Portfolio Value of Assets Market
Value
Change in Amount $ Change % Change NPV % Change of Assets
Rates 2) Ratio (3) 4) %)
(Dollars in Thousands)
300 $ 61,977 $ (45,075) 42.11) % 6.22 % 419 % $ 997,107
200 76,057 (30,995) (28.95) 7.44 (2.88) 1,021,756
100 90,967 (16,085) (15.03) 8.68 (1.50) 1,047,650
0 107,052 -- -- 9.96 -- 1,075,196
(100) 120,343 13,291 12.42 10.94 1.24 1,100,270
(200) 128,096 21,044 19.66 11.43 1.96 1,120,417
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(300) 129,665 22,613 21.12 11.43 2.10 1,134,821

€8 The net portfolio value is calculated based upon the present value of the discounted cash flows from assets and liabilities. The
difference between the present value of assets and liabilities is the net portfolio value and represents the market value of equity for the
given interest rate scenario. Net portfolio value is useful for determining, on a market value basis, how much equity changes in
response to various interest rate scenarios. Large changes in net portfolio value reflect increased interest rate sensitivity and generally
more volatile earnings streams.

2) Represents the increase (decrease) in the estimated net portfolio value at the indicated change in interest rates compared to the net
portfolio value assuming no change in interest rates.

3) Calculated as the net portfolio value divided by the market value of assets ("net portfolio value ratio").

“4) Calculated as the increase (decrease) in the net portfolio value ratio assuming the indicated change in interest rates over the estimated
portfolio value of assets assuming no change in interest rates.

5) Calculated based on the present value of the discounted cash flows from assets. The market value of assets represents the value of sets

under the various interest rate scenarios and reflects the sensitivity of those assets to interest rate changes.
At June 30, 2007, First Savings Bank had no derivative financial instruments. In addition, First Savings Bank did not
maintain a trading account for any class of financial instruments, nor has it engaged in hedging activities or purchased
off-balance sheet derivative instruments. Interest rate risk continues to be the primary market risk as other types of
market risk, such as foreign currency exchange risk and commodity price risk, do not arise in the normal course of
First Financial Holdings, MHC's business activities and operations.

Item 4. Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedures.

An evaluation of our disclosure controls and procedures (as defined in Rule 13a-15(e) of the Securities Exchange Act
of 1934 (the "Exchange Act")) was carried out under the supervision and with the participation of our Chief Executive
Officer, the Principal Financial and Accounting Officer, and other members of our management team as of the end of
the period covered by this quarterly report. Our Chief Executive Officer and the Principal Financial and Accounting
Officer concluded that as of June 30, 2007 our disclosure controls and procedures were effective in ensuring that the
information required to be disclosed by us in the reports we file or submit under the Act is (i) accumulated and
communicated to our management (including the Chief Executive Officer and Principal Financial and Accounting
Officer) in a timely manner, and (ii) recorded, processed, summarized, and reported within the time periods specified
in the Securities and Exchange Commission's rules and forms.

(b) Changes in Internal Controls.
There have been no changes in our internal control over financial reporting (as defined in 13a-15(f) of the Exchange

Act) that occurred during the quarter ended June 30, 2007, that have materially affected, or is reasonably likely to
materially affect, our
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internal control over financial reporting. We also continued to implement suggestions from our internal auditor and
independent auditors on ways to strengthen existing controls.
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We intend to continually review and evaluate the design and effectiveness of its disclosure controls and procedures
and to improve its controls and procedures over time and to correct any deficiencies that it may discover in the future.
The goal is to ensure that senior management has timely access to all material non-financial information concerning
our business. While we believe the present design of our disclosure controls and procedures is effective to achieve its
goal, future events affecting its business may cause us to modify our disclosure controls and procedures. We do not
expect that our disclosure controls and procedures and internal control over financial reporting will prevent all error
and fraud. A control procedure, no matter how well conceived and operated, can provide only reasonable, not
absolute, assurance that the objectives of the control procedure are met. Because of the inherent limitations in all
control procedures, no evaluation of controls can provide absolute assurance that all control issues and instances of
fraud, if any, within First Financial Holdings, MHC and subsidiaries have been detected. These inherent limitations
include the realities that judgments in decision-making can be faulty, and that breakdowns in controls or procedures
can occur because of simple error or mistake. Additionally, controls can be circumvented by the individual acts of
some persons, by collusion of two or more people, or by management override of the control. The design of any
control procedure is based in part upon certain assumptions about the likelihood of future events, and there can be no
assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time,
controls become inadequate because of changes in conditions, or the degree of compliance with the policies or
procedures which may deteriorate. Because of the inherent limitations in a cost-effective control procedure,
misstatements due to error or fraud may occur and not be detected.

PART II - OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we are engaged in legal proceedings in the ordinary course of business, none of which are
currently considered to have a material impact on the our financial position or results of operations.

Item 1A. Risk Factors
Not applicable. However, for information regarding certain risk factors related to our business and stock offering,
please refer to the section entitled "Risk Factors" contained in the prospectus included as part of the Registration

Statement on Form S-1 initially filed with the Securities and Exchange Commission on June 6, 2007 and declared
effective on August 10, 2007 (File Number 333-143549).

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Not applicable.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Submission of Matters to a Vote of Security Holders
Not applicable.

Item 5. Other Information

Not applicable.
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Item 6. Exhibits
2 Amended Plan of Conversion and Reorganization of First Financial Holdings, MHC, First Financial of Renton, Inc. and First Savings
Bank of Renton (1)
3.1 Articles of Incorporation of First Financial Northwest, Inc. (1)
32 Bylaws of Incorporation of First Financial Northwest, Inc. (1)
4 Form of stock certificate of First Financial Northwest, Inc. (1)
10.1 Form of Employment Agreement for President and Chief Executive Officer (1)
10.2 Form of Change in Control Severance Agreement for Executive Officers (1)
10.3 Form of First Savings Bank Northwest Employee Severance Compensation Plan (1)
10.4 Form of Supplemental Executive Retirement Agreement entered into by First Savings Bank with Victor Karpiak, Harry A. Blencoe
and Robert H. Gagnier (1)
10.5 Form of Financial Institutions Retirement Fund (1)
10.6 Form of 401(k) Retirement Plan
31 Certification of Chief Executive Officer and Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act
32 Certification Pursuant to Section 906 of the Sarbanes-Oxley Act
(1) Filed as an exhibit to the Registrant's Registration Statement on Form S-1 (333-143549)
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SIGNATURES

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 thereunto duly authorized.

First Financial Northwest, Inc.

Date: September 19, 2007 [s/ Victor Karpiak
Victor Karpiak
Chairman, President,
Chief Executive Officer and Chief Financial Officer
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EXHIBIT INDEX

10.6  Form of 401(k) Retirement Plan

31 Certification of Chief Executive Officer and Chief Financial Officer Pursuant to Section 302 of the
Sarbanes-Oxley Act

32 Certification Pursuant to Section 906 of the Sarbanes-Oxley Act
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Exhibit 10.6

Form of 401(k) Retirement Plan
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INTRODUCTION

The Primary Employer previously established a savings plan on January 1, 1995.

The Primary Employer is of the opinion that the plan should be changed. It believes that the best means to
accomplish these changes is to completely restate the plan's terms, provisions and conditions. The restatement,
effective August 27, 2007, is set forth in this document and is substituted in lieu of the prior document with the
exception of any good faith compliance amendment and any model amendment. Such amendment(s) shall continue to
apply to this restated plan until such provisions are integrated into the plan or such amendment(s) are superseded by
another amendment.

The restated plan continues to be for the exclusive benefit of employees of the Employer. All persons covered
under the plan on August 26, 2007, shall continue to be covered under the restated plan with no loss of benefits.

It is intended that the plan, as restated, shall qualify as a profit sharing plan under the Internal Revenue Code of
1986, including any later amendments to the Code.

This plan includes the statutory, regulatory, and guidance changes specified in the 2006 Cumulative List of
Changes in Plan Qualification Requirements (2006 Cumulative List) contained in Internal Revenue Service Notice

2007-3 and the qualification requirements and guidance published before the issuance of such list. The provisions of
this plan apply as of the effective date of the restatement unless otherwise specified.

<PAGE>
ARTICLE 1

FORMAT AND DEFINITIONS
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SECTION 1.01--FORMAT.

Words and phrases defined in the DEFINITIONS SECTION of Article I shall have that defined meaning when
used in this Plan, unless the context clearly indicates otherwise.

These words and phrases have an initial capital letter to aid in identifying them as defined terms.

SECTION 1.02--DEFINITIONS.

A ccount means, for a Participant, his share of the Plan Fund. Separate accounting records are kept for those parts of his Account that
result from:

(a) Pre-tax Elective Deferral Contributions (b) Matching Contributions (c) Other Employer Contributions (d) Rollover
Contributions  If the Participant's Vesting Percentage is less than 100% as to any of the Employer Contributions, a separate accounting record
will be kept for any part of his Account resulting from such Employer Contributions and, if there has been a prior Forfeiture Date, from such
Contributions made before a prior Forfeiture Date. A Participant's Account shall be reduced by any distribution of his Vested Account and by
any Forfeitures. A Participant's Account shall participate in the earnings credited, expenses charged, and any appreciation or depreciation of the
Investment Fund. His Account is subject to any minimum guarantees applicable under the Annuity Contract or other investment arrangement
and to any expenses associated therewith. ~Accrual Computation Period means a consecutive 12-month period ending on the last day of each
Plan Year, including corresponding consecutive 12-month periods before January 1, 1995. ACP Test means the nondiscrimination test
described in Code Section 401(m)(2) as provided for in subparagraph (d) of the EXCESS AMOUNTS SECTION of Article ITII.  Active
Participant means an Eligible Employee who is actively participating in the Plan according to the provisions in the ACTIVE PARTICIPANT
SECTION of Article II.  Adopting Employer means an employer which is a Controlled Group member and which is listed in the ADOPTING
EMPLOYERS - SINGLE PLAN SECTION of Article II. ADP Test means the nondiscrimination test described in Code Section 401(k)(3) as
provided for in subparagraph (c) of the EXCESS AMOUNTS SECTION of Article III. ~ Affiliated Service Group means any group of
corporations, partnerships or other organizations of which the Employer is a part and which is affiliated within the meaning of Code Section
414(m) and the regulations

<PAGE>

thereunder. Such a group includes at least two organizations one of which is either a service organization (that is, an organization the
principal business of which is performing services), or an organization the principal business of which is performing management
functions on a regular and continuing basis. Such service is of a type historically performed by employees. In the case of a management
organization, the Affiliated Service Group shall include organizations related, within the meaning of Code Section 144(a)(3), to either the
management organization or the organization for which it performs management functions. The term Controlled Group, as it is used in
ithis Plan, shall include the term Affiliated Service Group.

Alternate Payee means any spouse, former spouse, child, or other dependent of a Participant who is recognized by a qualified domestic
relations order as having a right to receive all, or a portion of, the benefits payable under the Plan with respect to such Participant.

IAnnual Compensation means, for a Plan Year, the Employee's Compensation for the Compensation Year ending with or within the
consecutive 12-month period ending on the last day of the Plan Year.

[For Plan Years beginning on or after July 1, 2007, Annual Compensation shall include amounts earned but not paid during the
Compensation Year solely because of the timing of pay periods and pay dates, provided the amounts are paid during the first few weeks
of the next Compensation Year, the amounts are included on a uniform and consistent basis with respect to all similarly situated
[Employees, and no Compensation is included in more than one Compensation Year.

[Annuity Contract means the annuity contract or contracts into which the Trustee or the Primary Employer enters with the Insurer for
uaranteed benefits, for the investment of Contributions in separate accounts, and for the payment of benefits under this Plan.
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IAnnuity Starting Date means, for a Participant, the first day of the first period for which an amount is payable as an annuity or any other
form.

Beneficiary means the person or persons named by a Participant to receive any benefits under the Plan when the Participant dies. See the
BENEFICIARY SECTION of Article X.

Catch-up Contributions means Elective Deferral Contributions made to the Plan that are in excess of an otherwise applicable Plan limit
and that are made by Participants who are age 50 or older by the end of the taxable year. An otherwise applicable Plan limit is a limit in
the Plan that applies to Elective Deferral Contributions without regard to Catch-up Contributions, such as the limits on the Maximum
IAnnual Additions, as defined in the CONTRIBUTION LIMITATION SECTION of Article III, the dollar limitation on Elective Deferral
Contributions under Code Section 402(g) (not counting Catch-up Contributions), and the limit imposed by the ADP Test.

Catch-up Contributions are not subject to the limits on the Maximum Annual Additions, as defined in the CONTRIBUTION
ILIMITATION SECTION of Article III, are not counted in the ADP Test, and are not counted in determining the minimum allocation
lunder Code Section 416 (but Catch-up Contributions made in prior years are counted in determining whether the Plan is top-heavy).

Claimant means any person who makes a claim for benefits under this Plan. See the CLAIM PROCEDURES SECTION of Article IX.

Code means the Internal Revenue Code of 1986, as amended.

Compensation means, except for purposes of the CONTRIBUTION LIMITATION SECTION of Article III, the total earnings, except as
modified in this definition, from the Employer during any specified period.
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"Earnings" in this definition means wages, within the meaning of Code Section 3401(a), and all other payments of compensation to an
[Employee by the Employer (in the course of the Employer's trade or business) for which the Employer is required to furnish the
IEmployee a written statement under Code Sections 6041(d), 6051(a)(3), and 6052. Earnings shall be determined without regard to any
rules under Code Section 3401(a) that limit the remuneration included in wages based on the nature or location of the employment or the
services performed (such as the exception for agricultural labor in Code Section 3401(a)(2)). The type of compensation that is reported in
the "Wages, Tips and Other Compensation" box on Form W-2 satisfies this definition.

[For any Self-employed Individual, Compensation means Earned Income.

[Except as provided herein, Compensation for a specified period is the Compensation actually paid or made available (or if earlier,
includible in gross income) during such period.

[For Plan Years beginning on or after July 1, 2007, for purposes of the EXCESS AMOUNTS SECTION of Article III, Compensation
shall include amounts earned but not paid during the Plan Year solely because of the timing of pay periods and pay dates, provided the
amounts are paid during the first few weeks of the next Plan Year, the amounts are included on a uniform and consistent basis with
respect to all similarly situated employees, and no Compensation is included in more than one Plan Year.

IFor Plan Years beginning on or after January 1, 2005, Compensation for a Plan Year shall also include Compensation paid by the later of
2 1/2 months after an Employee's Severance from Employment with the Employer maintaining the Plan or the end of the Plan Year that
lincludes the date of the Employee's Severance from Employment with the Employer maintaining the Plan, if the payment is regular
Compensation for services during the Employee's regular working hours, or Compensation for services outside the Employee's regular
working hours (such as overtime or shift differential), commissions, bonuses, or other similar payments, and, absent a Severance from
IEmployment, the payments would have been paid to the Employee while the Employee continued in employment with the Employer.

IAny payments not described above shall not be considered Compensation if paid after Severance from Employment, even if they are paid
by the later of 2 1/2 months after the date of Severance from Employment or the end of the Plan Year that includes the date of Severance
from Employment, except, payments to an individual who does not currently perform services for the Employer by reason of qualified
imilitary service (within the meaning of Code Section 414(u)(1)) to the extent these payments do not exceed the amounts the individual
would have received if the individual had continued to perform services for the Employer rather than entering qualified military service.
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IBack pay, within the meaning of section 1.415(c)-2(g)(8) of the regulations, shall be treated as Compensation for the Plan Year to which
the back pay relates to the extent the back pay represents wages and compensation that would otherwise be included in this definition.

(Compensation paid or made available during a specified period shall include amounts that would otherwise be included in Compensation
but for an election under Code Section 125(a), 132(f)(4), 402(e)(3), 402(h)(1)(B), 402(k), or 457(b).

Compensation shall exclude reimbursements or other expense allowances, fringe benefits (cash and noncash), moving expenses, deferred
compensation (other than elective contributions), and welfare benefits.

IFor purposes of determining the amount of Elective Deferral Contributions and Matching Contributions, Compensation shall exclude
reimbursements or other expense allowances, fringe benefits (cash and
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noncash), moving expenses, deferred compensation (other than elective contributions), and welfare benefits.

[For Plan Years beginning on or after January 1, 2002, the annual Compensation of each Participant taken into account in determining
contributions and allocations for any determination period (the period over which Compensation is determined) shall not exceed
$200,000, as adjusted for cost-of-living increases in accordance with Code Section 401(a)(17)(B). The cost-of-living adjustment in effect
for a calendar year applies to any determination period beginning with or within such calendar year.

[f a determination period consists of fewer than 12 months, the annual compensation limit is an amount equal to the otherwise applicable
annual compensation limit multiplied by a fraction. The numerator of the fraction is the number of months in the short determination
period, and the denominator of the fraction is 12.

[f Compensation for any prior determination period is taken into account in determining a Participant's contributions or allocations for the
current Plan Year, the Compensation for such prior determination period is subject to the applicable annual compensation limit in effect
for that determination period. For this purpose, in determining contributions and allocations in Plan Years beginning on or after

January 1, 2002, the annual compensation limit in effect for determination periods beginning before that date is $200,000.

Compensation means, for a Leased Employee, Compensation for the services the Leased Employee performs for the Employer,
determined in the same manner as the Compensation of Employees who are not Leased Employees, regardless of whether such
Compensation is received directly from the Employer or from the leasing organization.

(Compensation Year means the consecutive 12-month period ending on the last day of each Plan Year, including corresponding periods
before January 1, 1995.

(Contingent Annuitant means an individual named by the Participant to receive a lifetime benefit after the Participant's death in
accordance with a survivorship life annuity.

Contributions means Employer Contributions and Rollover Contributions as set out in Article III, unless the context clearly indicates
only specific contributions are meant.

Controlled Group means any group of corporations, trades, or businesses of which the Employer is a part that is under common control.
IA Controlled Group includes any group of corporations, trades, or businesses, whether or not incorporated, which is either a
parent-subsidiary group, a brother-sister group, or a combined group within the meaning of Code Section 414(b), Code Section 414(c)
and the regulations thereunder and, for purposes of determining contribution limitations under the CONTRIBUTION LIMITATION
SECTION of Article 111, as modified by Code Section 415(h). The term Controlled Group, as it is used in this Plan, shall include the term
Affiliated Service Group and any other employer required to be aggregated with the Employer under Code Section 414(o) and the
regulations thereunder.

IDirect Rollover means a payment by the Plan to the Eligible Retirement Plan specified by the Distributee.

Discretionary Contributions means discretionary contributions made by the Employer to fund this Plan. See the EMPLOYER
CONTRIBUTIONS SECTION of Article III.
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Distributee means an Employee or former Employee. In addition, the Employee's (or former Employee's) surviving spouse and the
Employee's (or former Employee's) spouse or former spouse who is the alternate payee under a qualified domestic relations order, as
defined in Code Section 414(p), are Distributees with regard to the interest of the spouse or former spouse.
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IEarly Retirement Age means a Participant's age on the date he meets the following requirement(s):

IHe has attained age 55. |

IHe has completed 5 years of Vesting Service. I

arly Retirement Date means the first day of any month before a Participant's Normal Retirement Date that the Participant selects for the
start of his retirement benefits. This day shall be on or after the date he has a Severance from Employment and reaches Early Retirement

ge. If a Participant has a Severance from Employment before satisfying any age requirement for Early Retirement Age, but after satisfying
any other requirements, the Participant shall be entitled to elect an early retirement benefit upon satisfying such age requirement.

[Earned Income means, for a Self-employed Individual, net earnings from self-employment in the trade or business for which this Plan is
lestablished if such Self-employed Individual's personal services are a material income producing factor for that trade or business. Net
earnings shall be determined without regard to items not included in gross income and the deductions properly allocable to or chargeable
against such items. Net earnings shall be reduced for the employer contributions to the employer's qualified retirement plan(s) to the extent
deductible under Code Section 404.

Net earnings shall be determined with regard to the deduction allowed to the employer by Code Section 164(f) for taxable years beginning
after December 31, 1989.

[Elective Deferral Contributions means contributions made by the Employer to fund this Plan in accordance with elective deferral
agreements between Eligible Employees and the Employer.

Elective deferral agreements shall be made, changed, or terminated according to the provisions of the EMPLOYER CONTRIBUTIONS
SECTION of Article III.

Elective Deferral Contributions shall be 100% vested and subject to the distribution restrictions of Code Section 401(k) when made. See the
[WHEN BENEFITS START SECTION of Article V.

IElective Deferral Contributions means Pre-tax Elective Deferral Contributions.

ligibility Service means an Employee's Period of Service. Eligibility Service shall be measured from his Employment Commencement

ate to his most recent Severance Date. This Period of Service shall be reduced by any Period of Severance that occurred prior to his most
ecent Severance Date, unless such Period of Severance is included under the service spanning rule below. This period of Eligibility Service
shall be expressed as months (on the basis that 30 days equal one month).

IHowever, Eligibility Service is modified as follows:

IPeriod of Military Duty included:

A Period of Military Duty shall be included as service with the
[Employer to the extent it has not already been credited.

IPeriod of Severance included (service spanning rule):

A Period of Severance shall be deemed to be a Period of Service under
either of the following conditions:

6
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the Period of Severance immediately follows a period during which an
[Employee is not absent from work and ends within 12 months; or

the Period of Severance immediately follows a period during which an
[Employee is absent from work for any reason other than quitting, being
discharged, or retiring (such as a leave of absence or layoff) and ends
(within 12 months of the date he was first absent.

Controlled Group service included:

An Employee's service with a member firm of a Controlled Group while both that firm and the Employer were members of the
Controlled Group shall be included as service with the Employer.

Eligible Employee means any Employee of the Employer excluding the following:

IBargaining class. Represented for collective bargaining purposes by any collective bargaining agreement between the Employer and
employee representatives, if retirement benefits were the subject of good faith bargaining and if two percent or less of the Employees
who are covered pursuant to that agreement are professionals as defined in section 1.410(b)-9 of the regulations. For this purpose, the
term "employee representatives" does not include any organization more than half of whose members are Employees who are owners,
officers, or executives of the Employer.

Eligible Retirement Plan means an eligible plan under Code Section 457(b) which is maintained by a state, political
subdivision of a state, or any agency or instrumentality of a state or political subdivision of a state and which agrees to
separately account for amounts transferred into such plan from this Plan, an individual retirement account described in
Code Section 408(a), an individual retirement annuity described in Code Section 408(b), an annuity plan described in
Code Section 403(a), an annuity contract described in Code Section 403(b), or a qualified plan described in Code
Section 401(a), that accepts the Distributee's Eligible Rollover Distribution. The definition of Eligible Retirement Plan
shall also apply in the case of a distribution to a surviving spouse, or to a spouse or former spouse who is the Alternate
Payee under a qualified domestic relations order, as defined in Code Section 414(p).

For taxable years beginning on or after January 1, 2006, if any portion of an Eligible Rollover Distribution is
attributable to payments or distributions from a designated Roth account, an Eligible Retirement Plan with respect to
such portion shall include only (i) another designated Roth account of the individual from whose Account the
payments or distributions were made under an annuity plan described in Code Section 403(a) or a qualified plan
described in Code Section 401(a); (ii) another designated Roth account of such individual under an annuity plan
described in Code Section 403(b); or (iii) a Roth IRA described in Code Section 408 A of such individual.

Eligible Rollover Distribution means any distribution of all or any portion of the balance to the credit of the
Distributee, except that an Eligible Rollover Distribution does not include: (i) any distribution that is one of a series of
substantially equal periodic payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the Distributee's designated Beneficiary,
or for a specified period of ten years or more; (ii) any distribution to the extent such distribution is required under
Code Section 401(a)(9); (iii) any hardship distribution; (iv) the portion of any other distribution(s) that is not
includible in gross income (determined without regard to the exclusion for net unrealized appreciation with respect to
employer securities); and (v) any other distribution(s) that is reasonably expected to total less than $200 during a year.

A portion of a distribution shall not fail to be an Eligible Rollover Distribution merely because the portion consists of
after-tax employee contributions that are not includible in gross income. However, such portion
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may be transferred only to an individual retirement account or individual retirement annuity described in Code Section
408(a) or (b), or to a qualified defined contribution plan described in Code Section 401(a) or 403(a) that agrees to
separately account for amounts so transferred, including separately accounting for the portion of such distribution
which is includible in gross income and the portion of such distribution which is not so includible.

A portion of a distribution shall not fail to be an Eligible Rollover Distribution merely because the portion consists of
the portion of a designated Roth account that is not includible in a Participant's gross income. However, for taxable
years beginning on or after January 1, 2006, such portion may be transferred only to a Roth IRA described in Code
Section 408 A or to a designated Roth account under another plan that agrees to separately account for amounts so
transferred, including separately accounting for the portion of such distribution which is includible in gross income
and the portion of such distribution which is not so includible.

If the distribution includes any portion of a designated Roth account, in determining if (v) above applies: (i) any
portion of the distribution from the designated Roth account shall not be treated as an Eligible Rollover Distribution if
it is reasonably expected to total less than $200 during a year and (ii) the balance of the distribution, if any, shall not
be treated as an Eligible Rollover Distribution if it is reasonably expected to total less than $200 during a year. In
addition, for taxable years beginning on or after January 1, 2006, a designated Roth account and all other accounts
under the Plan shall be treated as accounts held under two separate plans and shall not be combined in determining a
mandatory distribution of an Eligible Rollover Distribution greater than $1,000 in the DIRECT ROLLOVERS
SECTION of Article X.

Employee means an individual who is employed by the Employer or any other employer required to be aggregated
with the Employer under Code Sections 414(b), (c), (m), or (0). A Controlled Group member is required to be
aggregated with the Employer.

The term Employee shall include any Self-employed Individual treated as an employee of any employer described in
the preceding paragraph as provided in Code Section 401(c)(1). The term Employee shall also include any Leased
Employee deemed to be an employee of any employer described in the preceding paragraph as provided in Code
Section 414(n) or (0).

Employer means, except for purposes of the CONTRIBUTION LIMITATION SECTION of Article III, the Primary
Employer. This will also include any successor corporation or firm of the Employer which shall, by written
agreement, assume the obligations of this Plan or any Predecessor Employer that maintained this Plan.
Employer Contributions means

Elective Deferral Contributions

Matching Contributions

Discretionary Contributions
as set out in Article III and contributions made by the Employer to fund this Plan in accordance with the provisions of
the MODIFICATION OF CONTRIBUTIONS SECTION of Article XI, unless the context clearly indicates only
specific contributions are meant.

Employment Commencement Date means the date an Employee first performs an Hour of Service.

Entry Date means the date an Employee first enters the Plan as an Active Participant. See the ACTIVE
PARTICIPANT SECTION of Article II.

ERISA means the Employee Retirement Income Security Act of 1974, as amended.
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Fiscal Year means the Primary Employer's taxable year. The last day of the Fiscal Year is December 31.

Forfeiture means the part, if any, of a Participant's Account that is forfeited. See the FORFEITURES SECTION of
Article III.

Forfeiture Date means, as to a Participant, the date the Participant incurs five consecutive Vesting Breaks in Service.

Highly Compensated Employee means any Employee who:

was a 5-percent owner at any time during the year or the preceding year, or

(b) for the preceding year had compensation from the Employer in excess of $80,000 and, if the Employer so elects, was in the top-paid group
for the preceding year. The $80,000 amount is adjusted at the same time and in the same manner as under Code Section 415(d), except that the
base period is the calendar quarter ending September 30, 1996.

For this purpose the applicable year of the plan for which a determination is being made is called a determination year
and the preceding 12-month period is called a look-back year. If the Employer makes a calendar year data election, the
look-back year shall be the calendar year beginning with or within the look-back year. The Plan may not use such
election to determine whether Employees are Highly Compensated Employees on account of being a 5-percent owner.

In determining who is a Highly Compensated Employee, the Employer does not make a top-paid group election. In
determining who is a Highly Compensated Employee, the Employer does not make a calendar year data election.

Calendar year data elections and top-paid group elections, once made, apply for all subsequent years unless changed
by the Employer. If the Employer makes one election, the Employer is not required to make the other. If both
elections are made, the look-back year in determining the top-paid group must be the calendar year beginning with or
within the look-back year. These elections must apply consistently to the determination years of all plans maintained
by the Employer which reference the highly compensated employee definition in Code Section 414(q), except as
provided in Internal Revenue Service Notice 97-45 (or superseding guidance).

The determination of who is a highly compensated former Employee is based on the rules applicable to determining
Highly Compensated Employee status as in effect for that determination year, in accordance with section 1.414(q)-1T,
A-4 of the temporary Income Tax Regulations and Internal Revenue Service Notice 97-45.

The determination of who is a Highly Compensated Employee, including the determinations of the number and
identity of Employees in the top-paid group, the compensation that is considered, and the identity of the 5-percent
owners, shall be made in accordance with Code Section 414(q) and the regulations thereunder.

Hour of Service means, for the elapsed time method of crediting service in this Plan, each hour for which an
Employee is paid, or entitled to payment, for performing duties for the Employer. Hour of Service means, for the
hours method of crediting service in this Plan, the following:

Each hour for which an Employee is paid, or entitled to payment, for performing duties for the Employer during the applicable computation
period.
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Each hour for which an Employee is paid, or entitled to payment, by the Employer on account of a period of time in which no duties are
performed (irrespective of whether the employment relationship has terminated) due to vacation, holiday, illness, incapacity (including
disability), layoff, jury duty, military duty or leave of absence. Notwithstanding the preceding provisions of this subparagraph (b), no credit will
be given to the Employee: (1) for more than 501 Hours of Service under this subparagraph (b) on account of any single continuous period in
which the Employee performs no duties (whether or not such period occurs in a single computation period); or ~ (2) for an Hour of Service for
which the Employee is directly or indirectly paid, or entitled to payment, on account of a period in which no duties are performed if such
payment is made or due under a plan maintained solely for the purpose of complying with applicable worker's or workmen's compensation, or
unemployment compensation, or disability insurance laws; or ~ (3) for an Hour of Service for a payment which solely reimburses the
Employee for medical or medically related expenses incurred by him.  For purposes of this subparagraph (b), a payment shall be deemed to be
made by, or due from the Employer, regardless of whether such payment is made by, or due from the Employer, directly or indirectly through,
among others, a trust fund or insurer, to which the Employer contributes or pays premiums and regardless of whether contributions made or due
to the trust fund, insurer or other entity are for the benefit of particular employees or are on behalf of a group of employees in the aggregate.

(c) Each hour for which back pay, irrespective of mitigation of damages, is either awarded or agreed to by the Employer. The same Hours of
Service shall not be credited both under subparagraph (a) or subparagraph (b) above (as the case may be) and under this subparagraph (c).
Crediting of Hours of Service for back pay awarded or agreed to with respect to periods described in subparagraph (b) above will be subject to
the limitations set forth in that subparagraph.

The crediting of Hours of Service above shall be applied under the rules of paragraphs (b) and (c) of the Department
of Labor Regulation 2530.200b-2 (including any interpretations or opinions implementing such rules); which rules, by
this reference, are specifically incorporated in full within this Plan. The reference to paragraph (b) applies to the
special rule for determining hours of service for reasons other than the performance of duties such as payments
calculated (or not calculated) on the basis of units of time and the rule against double credit. The reference to
paragraph (c) applies to the crediting of hours of service to computation periods.

Hours of Service shall be credited for employment with any other employer required to be aggregated with the
Employer under Code Sections 414(b), (c¢), (m), or (0) and the regulations thereunder for purposes of eligibility and
vesting. Hours of Service shall also be credited for any individual who is considered an employee for purposes of this
Plan pursuant to Code Section 414(n) or (0) and the regulations thereunder.

Solely for purposes of determining whether a one-year break in service has occurred for eligibility or vesting
purposes, during a Parental Absence an Employee shall be credited with the Hours of Service which would otherwise
have been credited to the Employee but for such absence, or in any case in which such hours cannot be determined,
eight Hours of Service per day of such absence. The Hours of Service credited under this paragraph shall be credited
in the computation period in which the absence begins if the crediting is necessary to prevent a break in service in that
period; or in all other cases, in the following computation period.
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Inactive Participant means a former Active Participant who has an Account. See the INACTIVE PARTICIPANT
SECTION of Article II.

Insurer means Principal Life Insurance Company or the insurance company or companies named by (i) the Primary
Employer or (ii) the Trustee in its discretion or as directed under the Trust Agreement.

Investment Fund means the total of Plan assets, excluding the guaranteed benefit policy portion of any Annuity
Contract. All or a portion of these assets may be held under, or invested pursuant to, the terms of a Trust Agreement.

The Investment Fund shall be valued at current fair market value as of the Valuation Date. The valuation shall take
into consideration investment earnings credited, expenses charged, payments made, and changes in the values of the
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assets held in the Investment Fund.

The Investment Fund shall be allocated at all times to Participants, except as otherwise expressly provided in the Plan.
The Account of a Participant shall be credited with its share of the gains and losses of the Investment Fund. That part
of a Participant's Account invested in a funding arrangement that establishes one or more accounts or investment
vehicles for such Participant thereunder shall be credited with the gain or loss from such accounts or investment
vehicles. The part of a Participant's Account that is invested in other funding arrangements shall be credited with a
proportionate share of the gain or loss of such investments. The share shall be determined by multiplying the gain or
loss of the investment by the ratio of the part of the Participant's Account invested in such funding arrangement to the
total of the Investment Fund invested in such funding arrangement.

Investment Manager means any fiduciary (other than a trustee or Named Fiduciary)

who has the power to manage, acquire, or dispose of any assets of the Plan; (b) who (i) is registered as an investment adviser under the
Investment Advisers Act of 1940; (ii) is not registered as an investment adviser under such Act by reason of paragraph (1) of section 203A(a) of
such Act, is registered as an investment adviser under the laws of the state (referred to in such paragraph (1)) in which it maintains its principal
office and place of business, and, at the time it last filed the registration form most recently filed by it with such state in order to maintain its
registration under the laws of such state, also filed a copy of such form with the Secretary of Labor; (iii) is a bank, as defined in that Act; or (iv)
is an insurance company qualified to perform services described in subparagraph (a) above under the laws of more than one state; and  (c)

who has acknowledged in writing being a fiduciary with respect to the Plan.

Late Retirement Date means the first day of any month that is after a Participant's Normal Retirement Date and on
which retirement benefits begin. If a Participant continues to work for the Employer after his Normal Retirement Date,
his Late Retirement Date shall be the earliest first day of the month on or after the date he has a Severance from
Employment. An earlier Retirement Date may apply if the Participant so elects. A later Retirement Date may apply if
the Participant so elects. See the WHEN BENEFITS START SECTION of Article V.

Leased Employee means any person (other than an employee of the recipient) who, pursuant to an agreement
between the recipient and any other person ("leasing organization"), has performed services for the recipient (or for
the recipient and related persons determined in accordance with Code Section 414(n)(6)) on a substantially full time
basis for a period of at least one year, and such services are performed under primary direction or control by the
recipient. Contributions or benefits provided by the leasing organization to a Leased
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Employee, which are attributable to service performed for the recipient employer, shall be treated as provided by the
recipient employer.

A Leased Employee shall not be considered an employee of the recipient if:

such employee is covered by a money purchase pension plan providing (i) a nonintegrated employer contribution rate of at least 10 percent of
compensation, as defined in Code Section 415(c)(3), (ii) immediate participation, and (iii) full and immediate vesting, and (b) Leased
Employees do not constitute more than 20 percent of the recipient's nonhighly compensated work force.

Loan Administrator means the person(s) or position(s) authorized to administer the Participant loan program.
The Loan Administrator is Robert Gagnier.
Matching Contributions means contributions made by the Employer to fun
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