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WIDEPOINT CORPORATION

7926 Jones Branch Drive, Suite 520

McLean, Virginia 22102

October 31, 2017

To Our Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders of WidePoint Corporation, which will be held
at 10:00 a.m., EST, on Thursday, December 14, 2017 at the Washington, D.C. offices of Foley & Lardner LLP,
located at 3000 K Street N.W., Sixth Floor, Washington, D.C. 20007.

The accompanying notice of meeting and proxy statement describe the matters to be voted on at the meeting.

YOUR VOTE IS IMPORTANT. We invite you to attend the meeting in person. If attending the meeting is not
feasible, we encourage you to read the proxy statement and vote your shares as soon as possible. To ensure your
shares will be represented, we ask that you vote your shares via the Internet or by telephone, as instructed on the
Notice of Internet Availability of Proxy Materials or as instructed on the accompanying proxy. If you received or
requested a copy of the proxy card by mail, you may submit your vote by completing, signing, dating and returning
the proxy card by mail. We encourage you to vote via the Internet or by telephone. These methods save us significant
postage and processing charges. Please vote your shares as soon as possible. This is your Annual Meeting and your
participation is important.

Sincerely,

/s/ Jin Kang

Jin Kang
Chief Executive Officer
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WIDEPOINT CORPORATION

7926 Jones Branch Drive, Suite 520

McLean, Virginia 22102

NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS

The Annual Meeting of Stockholders of WidePoint Corporation will be held on Thursday, December 14, 2017 at
10:00 a.m., EST, at the Washington, D.C. offices of Foley & Lardner LLP, located at 3000 K Street, N.W., Sixth
Floor, Washington, D.C. 20007 to consider and vote on the following matters described in the accompanying proxy
statement:

·To elect the two director nominees named in the attached proxy statement as Class II directors to serve for a
three-year period until the Annual Meeting of Stockholders in the year 2020;

·The approval of the WidePoint Corporation 2017 Omnibus Incentive Plan;

·To ratify the selection of Moss Adams LLP as the Company’s independent accountants; and

·To transact such other business as may properly come before the meeting.

Stockholders of record at the close of business on October 19, 2017 are entitled to receive notice of, and to vote in
person or by proxy at, the Annual Meeting.

By order of the Board of Directors,

/s/ Jin Kang

Jin Kang
Chief Executive Officer

October 31, 2017
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WIDEPOINT CORPORATION

7926 Jones Branch Drive, Suite 520

McLean, Virginia 22102

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of WidePoint
Corporation, a Delaware corporation (referred to herein as “WidePoint,” the “Company,” “we” or “our”), of proxies of
stockholders to be voted at the 2017 WidePoint Annual Meeting of Stockholders to be held at the Washington, D.C.
offices of Foley & Lardner LLP, located at 3000 K Street, N.W., Sixth Floor, Washington, D.C. 20007 at 10:00 a.m.,
EST, on Thursday, December 14, 2017, and any and all adjournments thereof.

Any stockholder executing a proxy retains the right to revoke it at any time prior to its being exercised by giving
written notice to the Secretary of the Company.

This Proxy Statement and the accompanying proxy are first being sent to stockholders of the Company on or about
October 31, 2017.

Notice of Electronic Availability of Proxy Materials

In accordance with regulations adopted by the Securities and Exchange Commission, instead of mailing a printed copy
of our proxy materials, including our annual report to stockholders, to each stockholder of record, we may now furnish
these materials by mail or e-mail. On or about October 31, 2017, we mailed to our stockholders who have not
previously requested to receive these materials by mail or e-mail a Notice of Internet Availability of Proxy Materials
containing instructions on how to access this proxy statement and our annual report and to vote online. The Notice
instructs you as to how you may access and review all of the important information contained in the proxy materials.
The Notice also instructs you as to how you may submit your proxy on the Internet or by telephone. If you received
the Notice by mail, you will not automatically receive a printed copy of our proxy materials or annual report unless
you follow the instructions for requesting these materials included in the Notice. For directions to the Annual Meeting,
please contact Kito Mussa at kmussa@widepoint.com or at (703) 349-2577.
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Voting Procedures and Securities

Your Vote is Very Important

Whether or not you plan to attend the meeting, please take the time to vote your shares as soon as possible. You may
submit your vote by completing, signing, dating and returning the proxy card by mail. We encourage you to vote via
the Internet or by telephone. These methods save us significant postage and processing charges.

1
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Vote Required, Abstentions and Broker Non-Votes

Shares of WidePoint common stock represented by proxy will be voted according to the instructions, if any, given in
the proxy. Unless otherwise instructed, the person or persons named in the proxy will vote (1) FOR the election of the
nominees for director listed herein (or a substitute in the event a nominee is unavailable for election); (2) FOR
approval of the WidePoint Corporation 2017 Omnibus Incentive Plan; (3) FOR the ratification of the selection of
Moss Adams LLP as the independent accountants for the Company for the current fiscal year; and (4) in their
discretion, with respect to such other business as may properly come before the meeting. The Board of Directors has
designated Jin Kang and Kito Mussa, and each or any of them, as proxies to vote the shares of common stock solicited
on its behalf.

Votes cast by proxy or in person at the Annual Meeting will be tabulated by an inspector of election appointed by the
Company for the meeting. A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if
at least a majority of the outstanding shares of common stock of the Company entitled to vote are present at the
Annual Meeting in person or by proxy. A director is elected by a plurality of the votes cast at the Annual Meeting,
which means that the two nominees who receive the highest number of properly executed votes will be elected as a
director, even if those nominees did not receive a majority of the votes cast. The approval of the WidePoint
Corporation 2017 Omnibus Incentive Plan and the ratification of the appointment of Moss Adams LLP as the
Company’s independent accountants require the affirmative vote of the majority of the votes present, in person or by
proxy, and voting at the Annual Meeting.

The inspector of election will treat abstentions as shares that are present and entitled to vote for purposes of
determining the presence of a quorum, but as unvoted for purposes of determining the approval of any matter
submitted to the stockholders for a vote. Your broker, bank or other nominee is permitted to vote your shares on the
ratification of the appointment of Moss Adams LLP as our independent auditor without receiving voting instructions
from you. All other items are "non-discretionary" items. This means brokerage firms that have not received voting
instructions from their clients on any proposal other than the appointment of Moss Adams LLP will not be permitted
to vote such shares for any other matters at the Annual Meeting. These "broker non-votes" will be included in the
calculation of the number of votes considered to be present at the Annual Meeting for purposes of determining a
quorum, but will not be considered in determining the number of votes necessary for approval and will have no effect
on the outcome of any of the proposals because in tabulating the voting results, shares that constitute broker non-votes
are not considered votes cast on that proposal.

2
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The cost of soliciting proxies will be borne by the Company. Certain of our officers and other employees may, without
compensation other than their regular compensation, solicit proxies by further mailing or personal conversations, or by
telephone, facsimile or other electronic means. We will also, upon request, reimburse brokers and other persons
holding stock in their names, or in the names of nominees, for their reasonable out-of-pocket expenses for forwarding
proxy materials to the beneficial owners of our stock and to obtain proxies.

Shares Outstanding

As of October 19, 2017, the record date for determining stockholders entitled to vote at the Annual Meeting, a total of
82,946,847 shares of common stock of the Company, par value $.001 per share, which is the only class of voting
securities of the Company, were issued and outstanding. All holders of record of the common stock as of the close of
business on October 19, 2017 are entitled to one vote for each share held when voting at the Annual Meeting, or any
adjournment thereof, upon the matters listed in the Notice of Annual Meeting. Cumulative voting is not permitted.

Other Business

The Board knows of no other matters to be presented for stockholder action at the meeting. If other matters are
properly brought before the meeting, the persons named as proxies in the accompanying proxy card intend to vote the
shares represented by them in accordance with their best judgment.

3
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Proposal One – Election of Directors

The Company’s Board is classified into three classes of directors, with one class of directors being elected at each
annual meeting of stockholders of the Company to serve for a term of three years or until the earlier expiration of the
term of their class of directors or until their successors are elected and take office as provided below. To maintain the
staggered terms of election of directors, stockholders of the Company are voting upon the election of two Class II
directors to serve for a three-year period until the 2020 Annual Meeting of Stockholders.

The Bylaws of the Company provide that the Board will determine the number of directors to serve on the Board. The
Company’s Board presently consists of eight members (two Class I directors and three directors in each of Class II and
Class III) with no vacancies. Each of the Class II director nominees are currently serving as members of the Board.

On October 10, 2017, Steve L. Komar notified the Board of Directors of the Company of his intent to retire as a
member of the Company’s Board of Directors effective at the Company’s 2017 Annual Meeting of Stockholders. Mr.
Komar has served as a Director of the Company since December 1997 and also served as the Company’s Chief
Executive Officer from December 2001 until January 2017. The Board of Directors would like to formally extend its
gratitude to Mr. Komar for his years of service and contributions to the Company and the Board of Directors. In light
of the decision of Steve L. Komar to retire as a director following the Annual Meeting of Stockholders, assuming the
election of the two director nominees, the Company’s Board will consist of seven members (three Class III directors
and two directors in each of Class I and Class II) with no vacancies following the Annual Meeting.

On July 20, 2017, the Company entered into an appointment and standstill agreement with its significant stockholder,
Nokomis Capital, L.L.C., pursuant to which, among other things, the Company agreed to appoint Alan Howe and
Philip Richter as Class II directors of the Company and as members of the Corporate Governance and Nominating
Committee and the Compensation Committee of the Board and to nominate them for re-election at the Company’s
2017 Annual Meeting of Stockholders. As part of the appointment and standstill agreement, Nokomis Capital, L.L.C.,
among other things, agreed to customary standstill commitments during the term of the agreement and to vote its
shares in favor of the Board's recommendations regarding director elections and other matters to be submitted to a
vote at the Company’s 2017 Annual Meeting of Stockholders.

Proxies will be voted at the Annual Meeting, unless authority is withheld, FOR the election of the persons named
below. The Company does not contemplate that the persons named below will be unable or will decline to serve;
however, if a nominee is unable or declines to serve, the persons named in the accompanying proxy will vote for a
substitute, or substitutes, in their discretion.
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Class II Director Nominees For a Term That Will Expire at the 2020 Annual Meeting of Stockholders:

Name Age Position

Alan B. Howe 56 Director
Philip Richter 47 Director

Alan B. Howe has served as a director since his appointment on July 20, 2017 pursuant to the appointment and
standstill agreement with Nokomis Capital, L.L.C. described above. Mr. Howe also serves as a member of the
Compensation Committee and the Corporate Governance and Nominating Committee. Mr. Howe is Managing Partner
of Broadband Initiatives, LLC, a small boutique corporate advisory firm that he has managed since 2001. Mr. Howe
has served both as a director and as a board chairman in multiple companies in a variety of industries including
telecom and wireless equipment, software, IT services, wireless RF services, golf-shaft manufacturing,
semi-conductors, and storage. In two situations, Mr. Howe serves as a board member of MagicJack Vocaltec Inc.
(Nasdaq: CALL), an Israeli telecom equipment provider, since April 2017; Data I/O Corporation (Nasdaq: DAIO), a
manufacturer of programming and automated device handling systems, since January 2013; Determine Inc. (Nasdaq:
DTRM), a cloud platform offering source to pay solutions to mitigate risk, streamline productivity and generate
revenue, since January 2009; and Urban Communications, Inc. (TSX.V: UBN), a telecommunications company in
Canada, since June 2016 and he served as a director of Qualstar Corporation (Nasdaq: QBAK) from 2013-2014. Mr.
Howe earned an MBA in Finance from the Kelley Graduate School of Business of Indiana University and a B.S. in
Business Administration and Marketing from the University of Illinois.

Mr. Howe brings to the Board extensive business development, financial, CEO, CFO, board level and Chairman
experience. This experience, as well as his independence from the Company, led the Board to conclude that he should
serve as a director of the Company.

Philip Richter has served as a director since his appointment on July 20, 2017 pursuant to the appointment and
standstill agreement with Nokomis Capital, L.L.C. described above. Mr. Howe also serves as a member of the
Compensation Committee and the Corporate Governance and Nominating Committee. Mr. Richter is President and
co-founder of New York City based Hollow Brook Wealth Management, LLC, which was formed in 1999. Hollow
Brook is an SEC registered independent wealth management firm that manages and advises capital on behalf of
families, foundations, endowments, pension plans, and individuals. Prior to Hollow Brook, Mr. Richter was an equity
research analyst at Ingalls & Snyder, LLC, an employee owned investment manager, from 2004-2007, and a
managing director of Knickerbocker, LLC, a private investment management family office, from 1998-2003, where he
advised an alternative investment portfolio in private equity, venture capital and alternative investments. Earlier he
was director of strategic planning for Beneficial Technology Corporation from 1996 to 1998 and a branch manager of
consumer finance for Beneficial Management Corporation from 1994 to 1996. Mr. Richter has served as a trustee of
the Pray Family Foundation since August 2013. He has also been the Treasurer of the United States Equestrian Team
Foundation since January 2012 and has been on the Board of Directors of the Lake Placid Horse Show since January
2008, the Hampton Classic Horse Show since May 2009, and the United States Equestrian Federation since June
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2016. Mr. Richter received a B.A. in History at Boston College and holds an MBA from New York University’s Stern
School of Business.
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Mr. Richter brings to the Board extensive experience in capital management, venture capital and the equity markets.
This experience, as well as his independence from the Company, led the Board to conclude that he should serve as a
director of the Company.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE FOR THE ELECTION OF THE ABOVE NOMINEES AS
DIRECTORS OF THE COMPANY.

Directors Not Being Elected in 2017:

The directors whose terms are not expiring this year are listed below. They will continue to serve as directors for the
remainder of their terms or until their respective successors are elected and qualified, or until their earlier death,
resignation or removal. Information regarding each of such directors is provided below.

Class III Directors With a Term That Will Expire at the 2018 Annual Meeting of Stockholders:

Name Age Position

James Ritter 73 Director, Chairman of the Compensation and Corporate Governance and Nominating
Committees

Otto Guenther 76 Chairman of the Board of Directors
George
Norwood 75 Director

6
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Lieutenant General (Ret.) Otto J. Guenther has served as a director since his appointment on August 15, 2007 and is
currently the Chairman of the Board of Directors. General Guenther serves as a member of the Corporate Governance
and Nominating Committee. He joined the Board after a distinguished 34-year military career, including serving as
the Army’s first chief information officer, followed by nearly a decade of exceptional leadership within the federal
information technology industry. His key assignments included the following: commanding general for Fort
Monmouth, NJ, and the Communications Electronics Command; program executive officer for the Army’s tactical
communications equipment; project manager for the Tactical Automated Data Distribution System; and commander
for the Defense Federal Acquisition Regulatory Council. General Guenther recently retired from Northrop Grumman
Mission Systems, where he served as the Sector Vice President and General Manager of Tactical Systems Division.
While there, he oversaw battlefield digitization, command and control, and system engineering activities for the U.S.
Army. Under his leadership, the division grew to approximately 1,650 employees across several locations and
completed over $700 million in acquisitions. Previously General Guenther was general manager of Computer
Associates International’s Federal Systems Group, a $300 million operation providing IT products and services to the
federal market area. General Guenther was awarded several honors by the U.S. Army, including the Distinguished
Service Medal, Legion of Merit (Oak Leaf Cluster), Defense Superior Service Medal (Oak Leaf Cluster), Joint Service
Medal, and Army Commendation Medal. Recognized for his work within the industry, he also received several Armed
Forces Communications and Electronics Association awards and was inducted into the Government Computer News
Hall of Fame. Currently, General Guenther sits on two educational foundations, AFCEA Education Foundation and
Aurora Foundation, and since 2006 has been an active trustee at McDaniel College. General Guenther received a
Bachelor of Science Degree in Economics from Western Maryland College, now called McDaniel College, and a
Master’s Degree in Procurement and Contracting from the Florida Institute of Technology.

General Guenther brings to the Board extensive knowledge of the federal marketplace as a result of a career that has
spanned both military and informational technology industries. In addition, General Guenther’s knowledge of federal
infrastructure as well as experience in successful business development and board service is particularly valuable to
the Company. This experience, as well as his independence from the Company and his prior performance as a Board
member, led the Board to conclude that he should continue to serve as a director of the Company.

James M. Ritter has served as a director since December 1999 and served as Assistant Secretary of the Company
from December 2002 until 2008. Mr. Ritter is the Chairman of the Corporate Governance and Nominating Committee
and the Compensation Committee and is also a member of the Audit Committee. Mr. Ritter is the retired Corporate
Headquarters Chief Information Officer of Lockheed Martin Corporation. Prior to his retirement in February 2001,
Mr. Ritter was employed at Lockheed Martin Corporation for over 32 years in various positions involving high level
IT strategic planning and implementation, e-commerce development, integrated financial systems, and large-scale
distributed systems.

Mr. Ritter brings to the Board extensive knowledge of information systems and managerial experience as a result of a
career managing and building complex information technology systems. This experience, as well as his independence
from the Company, his prior performance as a Board member, led the Board to conclude that he should continue to
serve as a director of the Company.
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Major General (Ret.) George W. Norwood has served as a director since his appointment on August 15, 2007.
General Norwood serves as a member of the Audit Committee and the Compensation Committee. General Norwood
also currently serves on the board of directors of Scalable Network Technologies. He is also on the Board of Advisors
of Peduzzi Associates, Ltd.. General Norwood brings to the Board extensive knowledge of the federal marketplace as
a result of a distinguished 30-year military career and more than 16-years in the commercial market with significant
experience in both military and defense contracting.

General Norwood is currently President and Chief Executive Officer of Norwood & Associates, Inc. of Tampa, Fla.,
which maintains extensive international and U.S. networks of government, military and private sector contacts while
providing technical and strategic planning expertise to corporations pursuing defense-related opportunities. General
Norwood previously served as Deputy Chief of Staff for the United Nations Command and United States Forces in
Korea from 1995 to 1997. He also served as the U.S. member of the United Nations Command’s Military Armistice
Commission responsible for crucial general officer level negotiations with North Korea.

General Norwood received a Bachelor of Science Degree in Mathematics from San Diego State University and a
Master’s Degree in Business Administration from Golden Gate University. He is also a graduate of the National War
College and Defense Language Institute.

General Norwood’s experience supporting the federal infrastructure as well as his experience in successful business
development and board service is particularly valuable to the Company. This experience, as well as his independence
from the Company and his prior performance as a Board member, led the Board to conclude that he should continue to
serve as a director of the Company.

Class I Directors With Terms That Will Expire at the 2019 Annual Meeting of Stockholders:

Name AgePosition

Jin Kang 53 Director and Chief Executive Officer
Morton Taubman 74 Director, Chairman of the Audit Committee

Jin Kang has served as a director since his appointment on July 1, 2017. Mr. Kang has served as our Chief Executive
Officer since July 1, 2017 and prior to that time served as Executive Vice President and Chief Operations Officer of
the Company since June 30, 2012. Mr. Kang has also served as the Chief Executive Officer and President of
WidePoint Integrated Solutions Corp., a wholly-owned subsidiary of the Company, since its acquisition on January 4,
2008. Mr. Kang founded iSYS, LLC (now WidePoint Integrated Solutions Corp.) in 1999 and has been its president
since its inception. Mr. Kang has years of professional experience in the Federal Government Information Technology
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Services field. Prior to founding WidePoint Integrated Solutions Corp., Mr. Kang was a Division Manager for Science
Applications International Corporation (SAIC). Mr. Kang received a Bachelor and Master’s Degrees in Computer
Science and Computer Systems Management from the University of Maryland.
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Mr. Kang brings to the Board years of experience in the Federal Government Information Technology Services field.
This experience, as well as his experience with the Company, led the Board to conclude that he should serve as a
director of the Company.

Morton S. Taubman has served as a director since his appointment on March 10, 2006 to serve out the remaining
term of G.W. Norman Wareham, who resigned his position on March 7, 2006. Mr. Taubman is also the Chairman of
the Audit Committee and is a member of the Compensation Committee and the Corporate Governance and
Nominating Committee. Mr. Taubman has experience as a certified public accountant and is currently an attorney
with expertise in corporate law, government contracting and international relations. Prior to forming Hunter Taubman
Fischer law firm, Mr. Taubman was the senior vice president and general counsel to DIGICON Corporation, an IT and
telecommunications company. Before joining DIGICON, he was a senior partner at Ginsburg, Feldman and Bress,
LLP, an established Washington, D.C. firm that provided expertise in tax, telecommunications, litigation, federal
regulatory issues, capital reformation, government contracting and international issues. Before that, he was a founding
partner at a number of law firms, was the partner-in-charge of the Washington D.C. office of Laventhol & Harworth,
in charge of the Washington, D.C. tax department at Coopers & Lybrand and a special agent with the U.S. Treasury
Department. Mr. Taubman has been an adjunct law professor for more than 15 years at Georgetown University and
George Washington University. He presently also serves as special corporate counsel to Interior Systems, Inc. d/b/a
ISI Professional Services, a United States federal contractor. He holds a Bachelor of Science Degree in Accounting
from the University of Baltimore, a Juris Doctor Degree from the University of Baltimore Law School, and a Masters
of Law Degree from Georgetown University.

Mr. Taubman brings to the Board financial expertise and is qualified as an audit committee financial expert. Mr.
Taubman also brings to the Board a wealth of experience as a financial and legal professional serving as a partner at
both major auditing and legal firms. This experience, as well as his independence from the Company and his prior
performance as a Board member, led the Board to conclude that he should serve as a director of the Company.

9

Edgar Filing: WIDEPOINT CORP - Form DEF 14A

21



Board Meetings – Committees of the Board

The Board of Directors held 9 meetings during 2016. During this period, all of the directors attended or participated in
more than 75% of the aggregate of the total number of meetings of the Board of Directors and the total number of
meetings held by all Committees of the Board of Directors on which each such director served.

The Board currently has the following standing Committees: Audit; Corporate Governance and Nominating; and
Compensation. Each standing Committee consists entirely of independent, non-employee directors in accordance with
the listing standards of the NYSE American. Membership and principal responsibilities of the Board’s Committees are
described below. Each Committee of the Board has adopted a charter and each such charter is available free of charge
on our website, www.widepoint.com, or by writing to WidePoint Corporation, 7926 Jones Branch Drive, Suite 520,
McLean, Virginia 22102, c/o Corporate Secretary.

Additionally, the Board recently formed a special Mergers and Acquisitions Committee. The Mergers and
Acquisitions Committee’s objective is to review and analyze transaction opportunities brought to its attention by
management or other sources. The initial members of the Mergers and Acquisitions Committee are Steve Komar,
Morton Taubman, Alan Howe and Philip Richter.

Audit Committee

The members of the Audit Committee are:

· Morton S. Taubman (Chair)
·James M. Ritter
·George W. Norwood
·Otto J. Guenther

The Audit Committee met four times in 2016. The Audit Committee has been established in accordance with Section
3(a)(58)(A) of the Securities and Exchange Act of 1934. The primary functions of the Audit Committee are to:
appoint (subject to stockholder approval), and be directly responsible for the compensation, retention and oversight of,
the firm that will serve as the Company’s independent accountants to audit our financial statements and to perform
services related to the audit (including the resolution of disagreements between management and the independent
accountants regarding financial reporting); review the scope and results of the audit with the independent accountants;
review with management and the independent accountants, prior to the filing thereof, the annual and interim financial
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results (including Management’s Discussion and Analysis) to be included in our Forms 10-K and 10-Q, respectively;
consider the adequacy and effectiveness of our internal accounting controls and auditing procedures; review, approve
and thereby establish procedures for the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting controls or auditing matters and for the confidential, anonymous submission
by employees of concerns regarding questionable accounting or auditing matters; review and approve related person
transactions in accordance with the policies and procedures of the Company; and consider the accountants’
independence and establish policies and procedures for pre-approval of all audit and non-audit services provided to
WidePoint by the independent accountants who audit its financial statements. At each meeting, Audit Committee
members may meet privately with representatives of Moss Adams LLP, our independent accountants, and with the
Company’s Executive Vice President and Chief Financial Officer.
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The Board has determined that Messrs. Taubman, Ritter, Norwood and Guenther each meet the definition of
"independent directors" for purposes of serving on an audit committee under applicable rules of the Securities and
Exchange Commission and the listing standards of the NYSE American. In addition, the Board has determined that
Mr. Taubman satisfies the “financially sophisticated” requirements set forth in the NYSE American Company Guide,
and has designated Mr. Taubman as the “audit committee financial expert,” as such term is defined in the rules and
regulations of the SEC.

Corporate Governance and Nominating Committee

The members of the Corporate Governance and Nominating Committee are:

·James M. Ritter (Chair)
·Morton S. Taubman
·Otto J. Guenther
·George W. Norwood
·Alan B. Howe
·Philip Richter

The Corporate Governance and Nominating Committee met one (1) time in 2016. The primary functions of this
Committee are to: identify individuals qualified to become Board members and recommend to the Board the nominees
for election to the Board at the next Annual Meeting of Stockholders; review annually and recommend changes to the
Company’s Corporate Governance Guidelines; lead the Board in its annual review of the performance of the Board and
its committees; review policies and make recommendations to the Board concerning the size and composition of the
Board, the qualifications and criteria for election to the Board, retirement from the Board, compensation and benefits
of non-employee directors, the conduct of business between WidePoint and any person or entity affiliated with a
director, and the structure and composition of the Board’s Committees; review the Company’s policies and programs
relating to compliance with its Code of Business Conduct and such other matters as may be brought to the attention of
the Committee regarding WidePoint’s role as a responsible corporate citizen. See “Identification and Evaluation of
Director Candidates” and “Director Compensation” in this proxy statement.
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Compensation Committee

The members of the Compensation Committee are:

·James M. Ritter (Chair)
·Morton S. Taubman
·George W. Norwood
·Otto J. Guenther
·Alan B. Howe
·Philip Richter

The Compensation Committee met two (2) times in 2016. The primary functions of the Compensation Committee are
to: evaluate and approve executive compensation plans, policies and programs, including review of relevant corporate
and individual goals and objectives, as submitted by the Chief Executive Officer; evaluate the Chief Executive
Officer’s performance relative to established goals and objectives and, together with the other independent directors,
determine and approve the Chief Executive Officer’s compensation level based on this evaluation; review and approve
the annual salary and other remuneration of all other officers; review the management development program,
including executive succession plans; review with management, prior to the filing thereof, the executive compensation
disclosure included in this proxy statement; recommend individuals for election as officers; and review or take such
other action as may be required in connection with the bonus, stock and other benefit plans of WidePoint and its
subsidiaries.

Director Independence

The listing standards of the NYSE American require that our Board be comprised of a majority of "independent
directors" and that the Audit Committee, Compensation Committee and Corporate Governance and Nominating
Committee each be comprised solely of "independent directors," as defined under the listing standards of the NYSE
American.

The Company’s Corporate Governance and Nominating Committee conducts an annual review of the independence of
the members of the Board and its Committees and reports its findings to the full Board of Directors. Based on the
report and recommendation of the Corporate Governance Committee, the Board has determined that each of the
Company’s non-employee directors—Messrs. Taubman, Ritter, Guenther, Howe, Richter and Norwood—satisfy the
independence criteria set forth in the listing standards of the NYSE American and Securities and Exchange
Commission rules. Each of the Board’s standing Committees consists entirely of independent, non-employee directors.
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Identification and Evaluation of Director Candidates

The Corporate Governance and Nominating Committee is charged with seeking individuals qualified to become
directors and recommending candidates for all directorships to the full Board of Directors. The Committee considers
director candidates in anticipation of upcoming director elections and other potential or expected Board vacancies.

The Committee considers director candidates suggested by members of the Committee, other directors, senior
management and stockholders.

Director candidates are reviewed by the Committee based on the needs of the Board and the Company’s various
constituencies, their relative skills, characteristics and age, and against the following qualities and skills that are
considered desirable for Board membership: exemplification of the highest standards of personal and professional
integrity; independence from management under applicable securities laws, listing standards, and the Company’s
Corporate Governance Principles; experience and industry and educational background; potential contribution to the
composition, diversity and culture of the Board; and ability and willingness to constructively challenge management
through active participation in Board and committee meetings and to otherwise devote sufficient time to Board duties.

The Committee’s charter includes diversity as one of the criteria used to evaluate director candidates. The Corporate
Governance and Nominating Committee may consider diversity in its broadest sense when evaluating candidates.
Though we do not have a formal policy regarding how diversity will be considered in identifying potential director
nominees, our Corporate Governance Guidelines direct that the evaluation of nominees should include (but not be
limited to) an assessment of whether a nominee would provide the Board with a diversity of viewpoints, backgrounds,
experiences, and other demographics.

In evaluating the needs of the Board, the Committee considers the qualifications of sitting directors and consults with
other members of the Board, the Chief Executive Officer and other members of senior management. All recommended
candidates must possess the requisite personal and professional integrity, meet any required independence standards,
and be willing and able to constructively participate in, and contribute to, Board and committee meetings.
Additionally, the Committee conducts regular reviews of current directors whose terms are nearing expiration, but
who may be proposed for re-election, in light of the considerations described above and their past contributions to the
Board.

The Corporate Governance and Nominating Committee has adopted a policy pursuant to which a stockholder who has
owned at least 5% of the Company’s outstanding shares of common stock for at least two years may recommend a
director candidate that the Committee will consider when there is a vacancy on the Board either as a result of a
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director resignation or an increase in the size of the Board. Such recommendation must be made in writing addressed
to the Chairman of the Corporate Governance and Nominating Committee at the Company’s principal executive
offices and must be received by the Chairman at least 120 days prior to the anniversary date of the release of the prior
year’s proxy statement.
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Although the Committee has not formulated any specific minimum qualifications that the Committee believes must be
met by a nominee that the Committee recommends to the Board, the factors it will take into account will include
strength of character, mature judgment, career specialization, relevant technical skills or financial acumen, diversity of
viewpoint and industry knowledge. There will be no differences between the manner in which the Committee
evaluates a nominee recommended by a stockholder and the manner in which the Committee evaluates nominees
recommended by other persons.

The Company did not receive in a timely manner, in accordance with the Securities and Exchange Commission’s
requirements, any recommendation of a director candidate from a stockholder, or group of stockholders that
beneficially owned more than 5% of the Company’s common stock for at least two years as of the date of
recommendation other than the appointment and standstill agreement with Nokomis Capital, L.L.C.

Process for Communicating with Board Members

Interested parties may communicate directly with the Board, or the presiding director for an upcoming meeting or the
non-employee directors as a group, by writing to WidePoint Corporation, 7926 Jones Branch Drive, Suite 520,
McLean, Virginia 22102, c/o Corporate Secretary. Communications may also be sent to individual directors at the
above address.

Director Attendance at Annual Meetings

The Company has adopted a policy that each director should attempt to attend and/or be available via online access or
phone for each Annual Meeting of Stockholders. All members of the Board attended last year’s Annual Meeting of
Stockholders.

Board Leadership Structure and Role in Risk Oversight

Our Board of Directors does not have a policy on whether or not the roles of Chief Executive Officer and Chairman
should be separate. Our board reserves the right to assign the responsibilities of the Chief Executive Officer and
Chairman in different individuals or in the same individual if, in the Board’s judgment, a combined Chief Executive
Officer and Chairman position is determined to be in the best interest of our Company. In the circumstance where the
responsibilities of the Chief Executive Officer and Chairman are vested in the same individual or in other
circumstances when deemed appropriate, the Board will designate a lead independent director from among the
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independent directors to preside at the meetings of the non-employee director executive sessions.
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The positions of Chief Executive Officer and Chairman have been separate since Steve L. Komar retired as our Chief
Executive Officer in January 2017. In connection with the announced retirement of Steve L. Komar from our Board of
Directors, the Board selected Otto J. Guenther as the non-executive Chairman of the Board in October 2017. Our
Board retains the authority to modify this structure to best address our Company’s unique circumstances as and when
appropriate.

Non-management members of the Board of Directors conduct at least two regularly scheduled meetings per year
without members of management being present. Following an executive session of non-employee directors, the
Presiding Independent Director may act as a liaison between the non-employee directors and the Chairman, provide
the Chairman with input regarding agenda items for Board of Directors and Committee meetings, and coordinate with
the Chairman regarding information to be provided to the non-employee directors in performing their duties.

The Board oversees the management of the risks inherent in the operation of the Company’s business. This is
accomplished principally through the Audit Committee. Additionally, the Compensation Committee is responsible for
overseeing the assessment of risks associated with the Company’s compensation policies and programs. Each of these
committees receives and discusses reports regularly with members of management who are responsible for applicable
day-to-day risk management functions of the Company, and reports regularly to the Board. The Board’s, the Audit
Committee’s and the Compensation Committee’s respective roles in our risk oversight process have not affected our
Board leadership structure.

Director Compensation

Directors who are not also officers or employees received an annual fee of $12,000 in 2016. In 2017, we have paid our
directors who are not our employees annual compensation consisting of $15,000 in cash and a grant of 50,000 stock
options vesting at the 2017 annual meeting of stockholders. The following table sets forth director compensation for
the year ended December 31, 2016:

Fees
Earned Option All Other

or Paid Awards Compensation
Director Name ($) ($) ($) Total
James Ritter $12,000 $- $ - $12,000
Morton Taubman $12,000 $- $ - $12,000
George Norwood $12,000 $- $ - $12,000
Otto Guenther $12,000 $- $ - $12,000
Paul Johnson (1) $12,000 $34,000(2) $ - $46,000
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(1) Mr. Johnson’s term as a director ended on December 17, 2016.

(2)
Amount represents the grant date fair value calculated pursuant to ASC Topic 718. Additional information about
the assumptions used when valuing equity awards is set forth in the notes the consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2016.
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Section 16(A) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Company’s officers and directors, and
persons who own more than 10% of a registered class of the Company’s equity securities, to file reports of securities
ownership and changes in such ownership with the Securities and Exchange Commission. Statements of Changes in
Beneficial Ownership of Securities on Form 4 are generally required to be filed before the end of the second business
day following the day on which the change in beneficial ownership occurred. Based on the Company's review of
Forms 3 and 4 filed during 2016, all such Forms 3 and Forms 4 were filed on a timely basis except for one late Form 4
filed by James McCubbin reporting the withholding of shares for tax purposes.
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Executive Officers

The Company’s executive officers as of October 31, 2017 are as follows:

Name Age Position
Jin Kang 53 Chief Executive Officer
Jason
Holloway 49 Executive Vice President, Chief Sales and Marketing and Chief Executive Officer and President

of WidePoint Cybersecurity Solutions Corporation
Kito Mussa 41 Interim Chief Financial Officer

For information with respect to Jin Kang, please see the information about the members of our Board of Directors on
the preceding pages. There are no family relationships among any of our executive officers or directors.

Jason Holloway has served as the Chief Executive Officer and President of WidePoint’s wholly-owned subsidiary,
WidePoint Cybersecurity Solutions Corporation, since July 1, 2017 and has served as the Company’s Executive Vice
President and Chief Sales and Marketing Officer since May 2016. Mr. Holloway has been in the IT industry for many
years and has held senior executive positions in multiple IT organizations, with a focus on business development,
sales and marketing, technology development, and management. From 2013 to 2016 Mr. Holloway worked in the
Healthcare Industry where he bought, owned, and sold a number of healthcare practices and properties. Prior to 2013,
Mr. Holloway co-founded Nexcentri, an IT provider to the healthcare and finance industries, in 2001 and served as
president and CEO until 2013. During his tenure at Nexcentri, Mr. Holloway grew revenue and assets to over $500
million. Prior to Nexcentri, he was president and CEO of Networked Knowledge Systems (NKS), a global Linux
security managed services company where he increased annual revenue more than 800% in five years, servicing
clients such as IBM and PwC, making NKS an Open Source Managed Security industry leader. Mr. Holloway holds a
Master’s degree in Computer Science and a Bachelor’s degree in both Computer Science and Mathematics from
Columbia Pacific University, which he attained while honorably serving with the United States Air Force. He is also a
certified ISO and IEEE Internal Auditor, Certified Quality Administrator (CQA), and a certified Total Quality
Management (TQM) facilitator.

Kito Mussa has served as our interim Chief Financial Officer since October 31, 2017. Prior to his appointment as
interim Chief Financial Officer, Mr. Mussa has served as the Company’s Controller since 2012 and was promoted to
Vice President and Controller in 2016. Mr. Mussa has played a key role driving changes in business practices and
financial operations throughout the Company in a number of areas including but not limited to financial systems,
financial reporting, internal controls, contracting, human resources, tax and legal compliance, and providing business
advice to senior management and operational management. Mr. Mussa has strong industry expertise in information
technology, healthcare, consumer finance and professional services as a result of his over 15+ years of experience in
public accounting at Moss Adams LLP and PricewaterhouseCoopers LLP providing audit, business valuation and
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management advisory services to public and privately held corporations. Mr. Mussa also held the role of SEC Director
of Financial Reporting at American Express from 2004 through 2007 where he was responsible for implementing and
overseeing internal control over SEC and management financial reporting, streamlining and automating financial
reporting, migrating and consolidating accounting operations, as well as assisting with Form 10 registration filings
related to the spin-off of Ameriprise Financial and establishing financial reporting structures at the newly formed
company. He is a licensed certified public accountant in Washington and Virginia and holds several globally
recognized credentials in the areas of financial accounting, forensic accounting and international financial
management. Mr. Mussa holds Bachelor’s Degrees in Accounting and Finance from Seattle University.
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Principal Stockholders

Security Ownership of Directors and Executive Officers

The following tables set forth the number of shares of our common stock beneficially owned as of October 19, 2017
by each director, director nominee, executive officer and beneficial owner of more than 5% of the outstanding shares
of the common stock as of October 19, 2017. In general, “beneficial ownership” includes those shares a director or
executive officer has the power to vote or transfer, except as otherwise noted, and shares underlying stock options that
are exercisable currently or within 60 days. The calculation of the percentage of outstanding shares is based on
82,946,847 shares outstanding as of October 19, 2017. The mailing address for each of our directors, director
nominees and officers is 7926 Jones Branch Drive, Suite 520, McLean, Virginia 22102.

Number of Percent of
Shares of Common Stock

Directors, Nominees and Executive Officers Common Stock (1) Outstanding (1)
Steve Komar (2) 2,121,990 2.6 %
Morton Taubman (3) - *
James Ritter (4) 90,500 *
Jin Kang (5) 3,125,334 3.8 %
Otto Guenther (3) - *
George Norwood (3) - *
Jason Holloway (6) 851,000 *
Alan Howe (7) - *
Philip Richter (7) - *
James McCubbin (8) 1,684,639 2.0 %

All directors, director nominees and officers as a group (10 persons) 7,873,463 9.5 %

* Less than 1%.

____________________________

(1)
Assumes in the case of each stockholder listed above that all options held by such stockholder that are exercisable
currently or within 60 days of October 19, 2017 were fully exercised by such stockholder, without the exercise of
any options held by any other stockholders.

(2)
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Includes (i) 1,328,887 shares owned directly and (ii) 793,103 shares held by SLK Diversified L.P., a limited
partnership controlled by Mr. Komar, as a result of which such shares are held by Mr. Komar indirectly. Excludes
50,000 unvested options to purchase shares from the Company at a price of $0.44 per share until June 23, 2024.
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(3)Excludes 50,000 unvested options to purchase shares from the Company at a price of $0.44 per share until
September 27, 2022.

(4)
Includes (i) 65,500 shares owned directly and (ii) 25,000 shares of Common Stock that may be purchased at a price
of $0.54 per share through May 11, 2019. Excludes 50,000 unvested options to purchase shares from the Company
at a price of $0.44 per share until June 23, 2024.

(5)

Includes (i) 2,930,344 shares owned directly, (ii) 170,000 earned and exercisable options to purchase shares from
the Company at a price of $0.57 per share until March 21, 2020, and (iii) 25,000 earned and exercisable options to
purchase shares from the Company at a price of $1.38 per share until May 8, 2020. Excludes 750,000 unvested
options to purchase shares from the Company at a price of $0.65 per share until June 23, 2024.

(6)Excludes 500,000 unvested options to purchase shares from the Company at a price of $0.70 per share until April
26, 2021.

(7)Excludes 50,000 unvested options to purchase shares from the Company at a price of $0.45 per share until June 23,
2024.

(8)Includes 125,000 shares of restricted common stock vesting within 60 days.
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Security Ownership of Certain Beneficial Owners (Greater than 5% Holders)

The following table sets forth beneficial owners of more than 5% based on 82,946,847 outstanding shares of Common
Stock as of October 19, 2017:

Number of Percent of
Shares of Common Stock

Names and Complete Mailing Address Common Stock Outstanding

Nokomis Capital, L.L.C., and
Brett Hendrickson
2305 Cedar Springs Rd., Suite 420
Dallas, Texas 75201

12,774,251 15.4 %(1)

(1)

Based on information provided in Amendment No. 2 Schedule 13D filed on July 24, 2017, Nokomis Capital,
L.L.C. is a Texas limited liability company and Mr. Brett Hendrickson is the principal of Nokomis Capital, L.L.C.
The Schedule 13D relates to shares purchased by Nokomis Capital through the accounts of certain private funds
and managed accounts (collectively, the “Nokomis Accounts”). Nokomis Capital serves as the investment adviser to
the Nokomis Accounts and may direct the vote and dispose of the shares held by the Nokomis Accounts. As the
principal of Nokomis Capital, Mr. Hendrickson may direct the vote and disposition of the shares held by the
Nokomis Accounts. Pursuant to Rule 16a-1, both Nokomis Capital and Mr. Hendrickson disclaim such beneficial
ownership.

On July 20, 2017, the Company entered into an appointment and standstill agreement with Nokomis Capital, L.L.C.,
pursuant to which, among other things, the Company agreed to immediately appoint Alan Howe and Philip Richter as
Class II directors and as members of the Corporate Governance and Nominating Committee and the Compensation
Committee of the Board and to nominate them for election at the Company’s 2017 Annual Meeting of Stockholders.
As part of the appointment and standstill agreement, Nokomis, among other things, agreed to customary standstill
commitments during the term of the agreement and to vote its shares in favor of the Board's recommendations
regarding director elections and other matters to be submitted to a vote at the Annual Meeting. The term of the
agreement expires on the date that is thirty days prior to the deadline related to nominations by stockholders of
directors for election at the Company’s 2018 Annual Meeting of Stockholders.
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Executive Compensation

Compensation Discussion and Analysis

This compensation discussion and analysis describes the material elements of compensation awarded to, earned by, or
paid to each of our named executive officers that were in such position during 2016, whom we refer to as our “NEOs,”
during 2016 and describes our policies and decisions made with respect to the information contained in the following
tables, related footnotes and narrative for 2016. The applicable NEOs are identified below in the table titled “Summary
Compensation Table.” In this compensation discussion and analysis, we also describe various actions regarding NEO
compensation take after 2016 when we believe it enhances the understanding of our executive compensation program.

Overview of Our Executive Compensation Philosophy and Design

We believe that a skilled, experienced and dedicated executive and senior management team is essential to the future
performance of our Company and to building stockholder value. We have sought to establish competitive
compensation programs that enable us to attract and retain executive officers with these qualities. The other objectives
of our compensation programs for our executive officers are the following:

· to motivate our executive officers to achieve strong financial performance;

· to attract and retain executive officers who we believe have the experience, temperament, talents and convictions to
contribute significantly to our future success; and

·to align the economic interests of our executive officers with the interests of our stockholders.

Setting Executive Compensation

Our compensation committee has primary responsibility for, among other things, determining our compensation
philosophy, evaluating the performance of our NEOs, setting the compensation and other benefits of our NEOs,
overseeing the Company’s response to the outcome of the advisory votes of stockholders on executive compensation,
assessing the relative enterprise risk of our compensation program and administering our equity compensation plans.
The Company’s compensation planning is done annually for cash based performance goals and in multi-year periods
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for equity based performance goal setting.
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It is our Chief Executive Officer’s responsibility to provide recommendations to the Compensation Committee for
most compensation matters related to executive compensation. The recommendations are based on a general analysis
of market standards and trends and an evaluation of the contribution of each executive officer to the Company’s
performance. Our Compensation Committee considers, but retains the right to accept, reject or modify such
recommendations and has the right to obtain independent compensation advice. Neither the Chief Executive Officer
nor any other members of management is present during executive sessions of the Compensation Committee. The
Chief Executive Officer is not present when decisions with respect to his compensation are made. Our Board of
Directors appoints the members of our compensation committee and delegates to the compensation committee the
direct responsibility for overseeing the design and administration of our executive compensation program.

We have not historically utilized a compensation consultant to set the compensation of our NEOs.

Elements of Executive Compensation

We believe the most effective compensation package for our NEOs is one designed to reward achievement of
individual and corporate objectives, provide for short-term, medium-term and long-term financial and strategic goals
and align the interest of management with those of the stockholders by providing incentives for improving stockholder
value. Compensation for our NEOs consists of base salary and an annual bonus opportunity, along with multi-year
accelerated vesting goals associated with either stock option awards and or stock grant awards. Our annual bonus
opportunity is intended to incentivize the achievement of goals that drive annual and multi-year performance, while
our accelerated stock option and or stock grant vesting goals are intended to incentivize the achievement of goals that
drive multi-year performance.

Base Salary. We pay our NEOs a base salary to compensate them for services rendered and to provide them with a
steady source of income for living expenses throughout the year. The fiscal 2016 salaries of our named executive
officers and the percentage increase from the fiscal 2015 base salaries, are as follows:

Percentage
Increase

Fiscal 2016 Over Fiscal
Base 2015 Base

Name Salary Salary

Steve Komar (former CEO) $ 270,000  n/a
James McCubbin (former CFO) $ 265,000  n/a
Jin Kang $ 265,000  n/a
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The fiscal 2017 base salaries for our current NEOs are set forth below.
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Fiscal 2017
Base

Name Salary

Jin Kang $ 265,000
Jason Holloway $ 265,000
Kito Mussa $ 180,000

Annual Cash Based Bonus Opportunity. The amount of the annual discretionary cash based bonus award is based on
individual performance assessments along with the financial performance of the Company. Our performance-based
cash incentive compensation in recent years has included targets for achieving various levels of revenue, operating
income, and other financial goals and metrics, along with individual performance assessments that has included goals
in personal professional improvement, team building, and other individual personal growth goals. The annual cash
based bonus opportunity is for up to 50% of a NEOs base salary. In 2016, none of our NEOs at such time earned a
bonus because due to our net operating losses.

We believe these cash based award opportunities reinforce the alignment of interests of our executive officers with
those of our stockholders in the shorter term as the positive financial performance that drives the cash based bonus
awards also indirectly influences the performance of the Company’s common stock. We believe the personal
professional improvement goals enhance the value of the NEO to expand their expertise and expand the effectiveness
of the Company’s staff allowing for greater organization efficiencies while improving Company performance, which
drives short-term, medium-term, and long-term organizational improvement and ultimately value for the stockholders
in the form of better financial and common stock performance.

Restricted Stock Equity Awards (RSA). Mr. Komar, our former CEO, and Mr. McCubbin, our former CEO, were each
awarded 250,000 shares of restricted common stock in 2010. 50% of the award vested in 2016 upon the determination
that the Company’s revenue for 2015 exceeded $70 million and the remaining 50% of the award for Mr. Komar and
Mr. McCubbin vested in 2017 in connection with their cessation of employment with the Company.

Stock Option Equity Awards. Mr. Kang was awarded 170,000 stock options in 2013 that vested one third per year over
a term of three years in order to reward Mr. Kang for improved performance in the Company’s common stock price.
On May 8, 2015, Mr. Kang was awarded 25,000 stock options that vested on December 31, 2015 and the remainder
vested on December 31, 2016. In connection with his appointment as our Chief Executive Officer, Mr. Kang was
awarded 750,000 stock options in September 2017 that vest 100% in September 2021 (subject to continued
employment with the Company) that are described below.
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Acceleration of Equity Awards. The acceleration of the common shares and or stock options are tied generally to
performance measures such as earnings before interest, taxes, amortization and depreciation and other triggers
predominately tied to performance goals of the Company. In keeping with our philosophy for incentivizing the
performance of our named executive officers over a medium to longer term horizon the Company has used equity
grants and awards linked to accelerated vesting goals to reinforce the alignment of interest of our named executive
officers with those of our stockholders, as the value of the awards granted thereunder is linked to the value of our
Common Stock, which, in turn, is indirectly attributable to the performance of our executive officers.

Retirement and Other Benefits. We are strongly committed to encouraging all employees to save for retirement. To
provide employees with the opportunity to save for retirement on a tax-deferred basis, we sponsor a defined
contribution 401(k) savings plan. We also provide health, dental, vision and short term disability insurance to our
NEOs on the same basis offered to all of our employees.

New Executive Appointments.

Appointment of New Executive Officers. Effective July 1, 2017, the Board of Directors of the Company appointed Jin
Kang as the Company’s new Chief Executive Officer and expanded Jason Holloway’s Executive Vice President and
Chief Sales and Marketing position to include the title of Chief Executive Officer and President of the Company’s
wholly-owned subsidiary WidePoint Cybersecurity Solutions Corporation in connection with a restructuring of the
Company’s management team. In addition, Kito Mussa was appointed as our interim Chief Financial Officer on
October 31, 2017.

In connection with his appointment as our Chief Executive Officer, Mr. Kang was awarded 750,000 stock options in
September 2017 that vest 100% in September 2021 (subject to continued employment with the Company) provided
that the options may vest earlier as followings:

· 250,000 stock options may vest upon achievement of three consecutive quarters of positive EBITDA;

·250,000 stock options may vest upon achievement of 30% revenue growth in 2018 (excluding certain pass-through
carrier services revenue sources) from 2017; and

·250,000 stock options may vest upon realizing positive cash flow during any 12 consecutive months.

The Compensation Committee of the Board of Directors is currently working to engage an independent compensation
consultant in order to develop a new incentive-based executive compensation program for our executive officers.
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Severance Arrangements with Former Executive Officers.

Jeffrey O. Nyweide. On January 6, 2017, we appointed Jeffrey O. Nyweide as our Chief Executive Officer and
President to replace Steve Komar due to his retirement. In consideration of Mr. Nyweide’s appointment, he entered
into a three year employment agreement providing the following: (i) an annual base salary of $300,000 (increasing
$25,000 annually); (ii) an annual bonus opportunity equal to 50% of the base salary based on our achieving
performance goals determined by the Compensation Committee of the Board of Directors (payable one-half in cash
and one-half in common stock); (iii) a stock option grant covering 600,000 shares of common stock vesting pro-rata
over a three year period (subject to acceleration if certain performance goals are met); (iv) a restricted stock grant of
300,000 shares of common stock vesting only if certain performance goals are met, (v) participation in the Company’s
employee benefit plans and (vi) four (4) weeks of vacation. Mr. Nyweide’s compensation was determined by our
Compensation Committee through negotiations with Mr. Nyweide and through considering our financial condition
and the compensation arrangements of similarly situated executives. On June 30, 2017, the Board of Directors of the
Company accepted Mr. Nyweide’s resignation for family reasons. In connection with his resignation, Mr. Nyweide
received a severance payment of $187,500, the automatic vesting of 150,000 shares of restricted stock, COBRA
coverage for twelve months and forfeited the remainder of his restricted stock and stock options.

James T. McCubbin. On October 10, 2017, the Board of Directors of the Company accepted the resignation of James
T. McCubbin as the Company’s Executive Vice President and Chief Financial Officer as a result of Mr. McCubbin’s
desire to pursue other professional opportunities after successfully assisting the Company for the past 20 years, with
Mr. McCubbin’s resignation from the Company being, effective October 31, 2017. Mr. McCubbin has served as an
employee of the Company since November 1997 and as a member of the Company’s Board of Directors from
November 1998 until June 2016. Mr. McCubbin remains available to serve as a consultant to the Company on an
as-needed basis. The Board of Directors would like to formally extend its gratitude to Mr. McCubbin for his years of
service to the Company and wishes him well in his future endeavors. In connection with his resignation, Mr.
McCubbin received a severance consisting of the continued payment of his salary for one year, the automatic vesting
of 125,000 shares of restricted stock and COBRA coverage for twelve months.

25

Edgar Filing: WIDEPOINT CORP - Form DEF 14A

47



Summary Compensation Table

The following table summarizes the compensation paid by us in each of the last two recently completed fiscal years
for our NEOs:

Name and Principal Position Year Base
Salary

Option
Awards (1)

Other
Compensation
(2)

Total
Compensation

Steve Komar 2016 $ 268,352 $ - $ 7,200 $ 275,552
Former Chief Executive Officer, Director and
Executive Chairman of the Board 2015 $ 264,517 $ - $ 7,200 $ 271,717

James McCubbin 2016 $ 258,611 $ - $ 7,200 $ 265,811
 Former Executive Vice President, Chief Financial
Officer, Secretary and Treasurer 2015 $ 258,480 $ - $ 7,200 $ 265,680

Jin Kang 2016 $ 259,607 $ - $ - $ 259,607
Chief Executive Officer 2015 $ 246,225 $ 19,025 (3) $ - $ 265,250

(1)
Amount represents the grant date fair value calculated pursuant to ASC Topic 718. Additional information about
the assumptions used when valuing equity awards is set forth in the notes the consolidated financial statements
included herein.

(2)Monthly combined home office and phone allowance of $600 were paid to Mr. Komar and Mr. McCubbin during
fiscal 2016 and 2015.

(3)During fiscal 2015 Mr. Kang was granted an equity award of 25,000 options on May 8, 2015 with an estimated
fair value of $19,025.
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Grant of Plan Based Awards During 2016

None of our NEOs during 2016 were granted equity awards in 2016.

Outstanding Equity Awards at December 31, 2016

The following table sets forth information on outstanding equity awards held by NEOs at December 31, 2016:

Option Awards Stock Awards

Name

Number
of
Securities
Underlying
Unexercised
Options
(#)
Exercisable

Number
of
Securities
Underlying
Unexercised
Options
(#)
Unexercisable

Option
Exercise
Price
($)

Option
Expiration
Date

Equity
Incentive
Plan
Awards:
Unearned
Shares
or
other
Rights
that have
not
Vested
(#)

Equity
Incentive Plan
Awards:
Market or
Payout Value
of
Unearned
Shares or
Rights that
have not
Vested ($)

Steve L. Komar, Former Chief
Executive Officer, Director, and
Chairman of the Board

- - - - 125,000(1) $ 101,250

James T. McCubbin, Former Executive
Vice
President, Chief Financial Officer,
Secretary, Treasurer and Director

- - - - 125,000(1) $ 101,250

Jin Kang, Chief 170,000 -  $ 1.38  3/20/2018(2)
Executive Officer 25,000 -  $ 0.57 5/8/2020 (3) - -

(1) Equity incentive plan awards unearned represent restricted stock awards which vest on the seventh anniversary of
the date of grant or earlier upon a determination by the compensation committee that such shares have been earned.
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The restricted stock owned by Mr. Komar and Mr. McCubbin vested in 2017.

(2) Options vest one-third per year over a term of three years.

(3) Options vested 50% on December 31, 2015 and the remainder vested on December 31, 2016.

27

Edgar Filing: WIDEPOINT CORP - Form DEF 14A

50



Option Exercises and Stock Vested for Fiscal 2016

The following table sets forth information about the exercise of options by our NEOs during 2016 and the vesting of
their restricted stock awards in fiscal 2016.

Option Awards Restricted Stock Awards
Number  of Number  of
Shares Shares
Acquired Value Acquired Value
on Realized  on on Realized  on
Exercise Exercise Vesting Exercise

Name (#) ($) (#) ($)(1)
Steve L. Komar - - 125,000 $ 92,500
James T. McCubbin - - 125,000 $ 92,500
Jin Kang - - - -

(1) The amounts in this column have been computed based on the closing price of our common stock on the vesting
date. Mr. McCubbin received less than 125,000 shares because he elected to have 40,562 of such shares withheld in
satisfaction of the corresponding tax liability of approximately $32,300. The Company's payment of this tax liability
was recorded as a cash flow from financing activity on the Condensed Consolidated Statements of Cash Flows.
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Employment Agreements and Compensation Arrangements;

Termination and Change in Control Provisions

The following describes the terms of employment agreements between the Company and our current named executive
officers and sets forth information regarding potential payments upon termination of employment or a change in
control of the Company. The Company expects to enter into new executive employment agreements with its executive
officers in connection with the development of its new executive compensation program.

Mr. Kang. On January 9, 2017, we entered into an amendment to the employment agreement with Jin Kang. The
agreement is for a term ending on December 31, 2017 and provides for (1) a base salary of $265,000 per year, (2)
reimbursement for business expenses, (3) paid medical and other benefits consistent with our existing policies with
respect to our key executives, as such policies may be amended from time to time in the future, and (4) bonus
compensation in the reasonable discretion of the Compensation Committee of the Board of Directors.

Mr. Kang’s employment period will continue from the date of his agreement until December 31, 2017 unless he is
terminated earlier due to (a) Mr. Kang’s death or permanent disability which renders Mr. Kang unable to perform his
duties hereunder (as determined by the Company in its good faith judgment), (b) Mr. Kang’s resignation, upon prior
written notice to the Company of one hundred eighty (180) days, (c) termination by the Company for Cause or (d)
termination by the Company without Cause upon prior written notice of one-hundred eighty (180) days. “Cause” is
defined in the agreements as: (i) the repeated failure or refusal of Mr. Kang to follow the lawful directives of the
Company, or its designee (except due to sickness, injury or disabilities), after prior notice to Mr. Kang and a
reasonable opportunity to cure by Mr. Kang for up to thirty (30) days, (ii) gross inattention to duty or any other
willful, reckless or grossly negligent act (or omission to act) by Mr. Kang, which, in the good faith judgment of the
Company, materially injures the Company, including the repeated failure to follow the policies and procedures of the
Company, after prior written notice to Employee and a reasonable opportunity to cure by Mr. Kang of up to thirty (30)
days, (iii) a material breach of this Agreement by Mr. Kang, after prior written notice to Mr. Kang and a reasonable
opportunity to cure by Mr. Kang of up to thirty (30) days, (iv) the commission by Mr. Kang of a felony or other crime
involving moral turpitude or the commission by Mr. Kang of an act of financial dishonesty against the Company or,
(v) a proper business purpose of the Company, which shall be limited to the elimination of the position filled by Mr.
Kang as a result of a material decrease in revenues and/or profits of the Company, but with other cost cutting
measures and the termination of other employees being first considered and instituted as determined in the sole
judgment of the Company prior to the termination of Mr. Kang; provided, however, that in the event the Company
terminates Mr. Kang under (v) above, then (I) the scope of the non-compete shall be limited to the products and
services offered by the Company as of the termination of Mr. Kang and (II) the Company shall pay to Mr. Kang a
continuation of base salary and benefits each month for the six (6) month period immediately following such
termination. In the event Mr. Kang is terminated without Cause, then the Company shall pay to Mr. Kang a
continuation of base salary and benefits each month for the six (6) month period immediately following such
termination and the non-compete provisions in the agreement shall not apply.
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Compensation Committee Interlocks and Insider Participation

During the last fiscal year, no member of the Compensation Committee had a relationship with us that required
disclosure under Item 404 of Regulation S-K. During the past fiscal year, none of our executive officers served as a
member of the board of directors or compensation committee, or other committee serving an equivalent function, of
any entity that has one or more executive officers who served as members of our Board of Directors or our
Compensation Committee. None of the members of our Compensation Committee is an officer or employee of our
Company, nor have they ever been an officer or employee of our Company

Compensation Committee Report

Our Compensation Committee has reviewed and discussed the “Compensation Discussion and Analysis” contained
herein with management. Based on our Compensation Committee’s review and discussions with management, our
Compensation Committee recommended to our Board of Directors that the Compensation Discussion and Analysis be
included herein.

James M. Ritter (Chair)
Morton S. Taubman
George W. Norwood
Otto J. Guenther
Alan Howe
Philip Richter
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Certain Related Person Transactions

A related person transaction is a consummated or currently proposed transaction in which the Company has been, is or
will be a participant and the amount involved exceeds $120,000, and in which a related person (i.e., any director or
executive officer or nominee for director, or any member of the immediate family of such person) has or will have a
direct or indirect material interest.

The Company was not a participant in any related person transactions in the past two fiscal years and no such
transactions are currently proposed.

Under the Company’s corporate governance principles (the “Corporate Governance Principles”), a majority of the
Company’s Board will consist of independent directors. An “independent” director is a director who meets the NYSE
American definition of independence and other applicable independence standards under SEC guidelines, as
determined by the Board. The Company’s Corporate Governance and Nominating Committee conduct an annual
review of the independence of the members of the Board and its Committees and report its findings to the full Board
of Directors. Based on the report and recommendation of the Corporate and Nominating Governance Committee, the
Board has determined that each of the Company’s non-employee directors—Messrs. Taubman, Ritter, Guenther, Howe,
Richter and Norwood—satisfies the independence criteria set forth in the applicable NYSE American listing standards
and SEC rules. Each standing Board Committee consists entirely of independent, non-employee directors.

Non-management members of the Board of Directors conduct at least two regularly-scheduled meetings per year
without members of management being present.
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Proposal Two – APPROVAL OF THE WIDEPOINT CORPORATION 2017

OMNIBUS INCENTIVE PLAN

Our Board is seeking stockholder approval of the WidePoint Corporation Omnibus Incentive Plan (the “Plan”) to
replace our WidePoint Corporation 2008 Stock Incentive Plan that expires on December 17, 2017 (the “Prior Plan”).
The Plan authorizes the Company to issue up to 6,500,000 shares of our common stock to continue to meet our
compensation goals for current and future years. The adoption of the Plan is contingent on stockholder approval
pursuant to applicable rules of the NYSE American stock market.

If the Plan is approved by our stockholders, it will allow for the granting of equity and cash incentive awards to
eligible individuals and will authorize the issuance of up to a total of 6,500,000 shares of our common stock pursuant
to awards under the Plan. Awards under the Plan are intended to support the creation of long-term value and business
returns for our stockholders. We believe that the Plan strikes an appropriate balance between rewarding performance
and limiting stockholder dilution, while providing our company with the flexibility to meet changing compensation
needs.

Shareholder approval of the Plan at the Annual Meeting will also constitute approval of the material terms of the
performance goals of the Plan for purposes of qualifying compensation under the Plan as “performance-based” within
the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”). Code Section 162(m) is
described further below.

Authorized Shares and Stock Price

Our Amended and Restated Certificate of Incorporation authorizes the issuance of 110,000,000 shares of common
stock. There were 82,946,847 shares of common stock issued and outstanding as of October 19, 2017, and the market
value of a share of common stock as of that date was approximately $0.57.

To determine the number of shares of common stock to be authorized under the Plan, our Board of Directors
considered the needs of our company for shares, based on the current and expected future equity grant mix, and the
potential dilution that awarding the requested shares may cause to existing stockholders. As of October 19, 2017, there
were outstanding awards under the Prior Plan covering 4,298,334 shares of common stock, consisting of 125,000
restricted common stock awards and 4,173,334 stock option awards to purchase common stock. There were also
601,533 shares remaining available for future awards under the Plan. The Prior Plan expires on December 17, 2017.
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Taking into consideration the factors described above, our Board of Directors determined that 6,500,000 shares should
be authorized under the Plan. We estimate that the 6,500,000 shares that will be reserved for issuance under the Plan if
Plan is approved could result in a maximum potential dilution to our existing stockholders of approximately 8%,
based on the 82,946,847 shares of common stock issued and outstanding as of October 19, 2017. Our Board of
Directors is seeking stockholder approval for the Plan and the shares to be made available under the Plan. If
stockholder approval of the Plan is not obtained, then the Plan will not be adopted.
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Because this proposal to approve the Plan does not contemplate the amount or timing of specific equity awards in the
future, it is not possible to calculate with certainty the number of years of awards that will be available and the amount
of subsequent dilution that may ultimately result from such awards.

Code Section 162(m)

Shareholder approval of the Plan at the Annual Meeting will constitute approval of the material terms of the
performance goals of the Plan for purposes of qualifying compensation under the Plan as “performance-based” within
the meaning of Code Section 162(m). This is important because Code Section 162(m) limits the corporate tax
deduction to $1,000,000 for compensation paid annually to any one of our Named Executive Officers (other than our
Chief Financial Officer), unless the compensation meets certain requirements to qualify as performance-based
compensation. One of the requirements that must be satisfied to qualify compensation as performance-based is that the
material terms of the performance goals under which the compensation is to be paid be disclosed to and approved by
our shareholders at least once every five years. The material terms of the Plan for this purpose are (1) the individuals
eligible to receive awards under the Plan, (2) the types of business criteria that can serve as performance goals for
Awards granted under the Plan, and (3) individual award limits under the Plan, each of which is discussed below.
Shareholder approval of the Plan will constitute approval of each of the material terms of the Plan for purposes of
Code Section 162(m).

Summary of the Terms of the Plan

The following is a summary of the material provisions of the Plan, a copy of which is attached hereto as Appendix A
and incorporated by reference herein. This summary is qualified in its entirety by reference to the full and complete
text of the Plan. Any inconsistencies between this summary and the text of the Plan will be governed by the text of the
Plan.

Purpose and Effective Date

The two complementary purposes of the Plan are (1) to attract, retain, focus and motivate our executives and other
selected employees, directors, consultants and advisors; and (2) to increase stockholder value. The Board approved the
Plan on September 13, 2017, contingent on subsequent stockholder approval of the Plan at the 2017 annual meeting.
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Administration and Eligibility

The Compensation Committee of our Board of Directors, or any successor committee with similar authority that the
Board may appoint, which in either case consists of not less than two members of the Board who meet the “outside
director” requirements of Code Section 162(m)) and the “non-employee director” requirements of Rule 16b-3(b)(3) under
the Securities Exchange Act of 1934 (the “Exchange Act”) (either referred to as the “Committee”) will administer the Plan
(the “Administrator”). The Plan authorizes the Committee to interpret the provisions of the Plan; prescribe, amend and
rescind rules and regulations relating to the Plan; correct any defect, supply any omission, or reconcile any
inconsistency in the Plan, any award or any agreement covering an award; and make all other determinations
necessary or advisable for the administration of the Plan, in each case in its sole discretion. The Board may also
administer the Plan to the extent it retains authority and responsibility as administrator of the Plan.

To the extent applicable law permits, the Board may delegate to another committee of the Board, or the Compensation
Committee may delegate to one or more of our officers, any or all of their respective authority and responsibility as an
administrator of the Plan. However, no such delegation is permitted with respect to stock-based awards made to any
participant who is subject to the reporting requirements of Section 16(a) of the Exchange Act or the liability
provisions of Section 16(b) of the Exchange Act at the time any such delegated authority or responsibility is exercised
unless the delegation is to another committee of the Board consisting entirely of non-employee directors.

The Administrator may designate any of the following as a participant from time to time, to the extent of the
Administrator’s authority: any officer or other employee of our company or its affiliates; any individual who we or one
of our affiliates has engaged to become an officer or employee; any consultant or advisor who provides services to the
Company or its affiliates; or any director, including a non-employee director. Currently the persons eligible to
participate in the Plan consist of approximately 250 employees and 7 non-employee directors.

Types of Awards

The Plan permits the grant of stock options (including incentive stock options), stock appreciation rights, restricted
stock, restricted stock units, performance shares, performance units, annual cash incentives, long-term cash incentives,
dividend equivalent units and other types of stock-based awards. These award types are described in further detail
below.

Stock Subject to the Plan
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The Plan provides that 6,500,000 shares of our common stock will be reserved for issuance under the Plan, and that
we may issue an aggregate of 6,500,000 shares upon the exercise of incentive stock options.
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The number of shares reserved under the Plan will be depleted by the maximum number of shares, if any, that may be
issuable under an award at the time of grant. In general, if an award granted under the Plan lapses, expires, terminates
or is cancelled without the issuance of shares under the award, if it is determined during or at the conclusion of the
term of an award that all or some portion of the shares under the award will not be issuable on the basis that the
conditions for such issuance will not be satisfied, if shares are forfeited under an award or if shares are issued under
any award and we reacquire them pursuant to rights reserved upon the issuance of the shares, then such shares will
again be available for issuance under the Plan, except that shares reacquired pursuant to reserved rights may not be
issued pursuant to incentive stock options. Shares not issued or delivered as a result of the net settlement of an
outstanding option or stock appreciation right, shares tendered in payment of the exercise price of an option, shares
withheld to satisfy tax withholding obligations and shares purchased by us using proceeds from option exercises may
not be re-credited to the reserve.

Options

The Administrator will generally determine all terms and conditions of each option. However, the grant date may not
be any day prior to the date that the Administrator approves the grant, the exercise price may not be less than the fair
market value of the shares subject to the option as determined on the date of grant and the option must terminate no
later than ten years after the date of grant. Unless restricted by the Administrator, and subject to such procedures as the
Administrator may specify, the payment of the exercise price of options may be made (1) by delivery of cash or other
of our shares or other securities having a then fair market value equal to the purchase price of such shares; (2) by
delivery to us or our designated agent of an executed irrevocable option exercise form together with irrevocable
instructions to a broker-dealer to sell or margin a sufficient portion of the shares and deliver the sale or margin loan
proceeds directly to us to pay for the exercise price; (3) by surrendering the right to receive shares otherwise
deliverable to the participant upon exercise of the award having a fair market value at the time of exercise equal to the
total exercise price; or (4) by any combination of (1), (2) and/or (3). Except to the extent otherwise set forth in an
award agreement, a participant will have no rights as a holder of our common stock as a result of the grant of an
option until the option is exercised, the exercise price and applicable withholding taxes are paid and the shares subject
to the option are issued thereunder.

Stock Appreciation Rights

The Administrator will generally determine all terms and conditions of each stock appreciation right. A stock
appreciation right is the right of a participant to receive cash in an amount, and/or common stock with a fair market
value, equal to the appreciation of the fair market value of a share of our common stock during a specified period of
time. However, the grant date may not be any day prior to the date that the Administrator approves the grant, the grant
price may not be less than the fair market value of the shares subject to the stock appreciation right as determined on
the date of grant and the stock appreciation right must terminate no later than ten years after the date of grant.
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Performance and Stock Awards

The Administrator will generally determine all terms and conditions of each award of shares, restricted stock,
restricted stock units, performance shares or performance units. Restricted stock means shares of our common stock
that are subject to a risk of forfeiture, restrictions on transfer or both a risk of forfeiture and restrictions on transfer.
Restricted stock unit means the right to receive a payment equal to the fair market value of one share of our common
stock. Performance share means the right to receive shares of our common stock, including restricted stock, to the
extent performance goals are achieved. Performance unit means the right to receive a payment valued in relation to a
unit that has a designated dollar value or the value of which is equal to the fair market value of one or more shares of
our common stock, to the extent performance goals are achieved. The terms and conditions that the Administrator will
determine include the length of the vesting and/or performance period, but any period of vesting applicable to
restricted stock or restricted stock units that are not subject to a performance goal and that are granted to a participant
other than a non-employee director may not lapse more quickly than ratably over three years from the date of grant,
subject to the Plan’s provisions on accelerated vesting in specified circumstances.

Incentive Awards

The Administrator has the authority to grant annual and long-term incentive awards. An incentive awards is the right
to receive a cash payment to the extent performance goals are achieved. The Administrator will determine all of the
terms and conditions of each incentive award, including the performance goals, the performance period, the potential
amount payable and the timing of payment, provided that the Administrator must require that payment of all or any
portion of the amount subject to the award is contingent on the achievement of one or more performance goals during
the period the Administrator specifies, although the Administrator may specify that all or a portion of the goals are
deemed achieved upon a participant’s death, disability or (for awards not intended to qualify as performance-based
compensation within the meaning of Code Section 162(m)) retirement, or such other circumstances as the
Administrator may specify. For long-term incentive awards, the performance period must relate to a period of more
than one fiscal year.

The Administrator has the authority to grant dividend equivalent units in connection with awards other than options,
stock appreciation rights or other stock rights within the meaning of Code Section 409A. A dividend equivalent unit is
the right to receive a payment, in cash or shares of common stock, equal to the cash dividends or other distributions
that we pay with respect to a share of our common stock. No dividend equivalent unit granted in tandem with another
award may include vesting provisions more favorable to the participant than the vesting provisions, if any, to which
the tandem award is subject. Any performance period applicable to an award of dividend equivalent units must relate
to a period of at least one year except that, if the award is made in the year the Plan becomes effective, at the time of
commencement of employment with us or on the occasion of a promotion, then the award may relate to a period
shorter than one year.
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Other Stock-Based Awards

The Administrator may grant to participants other types of awards that may be denominated or payable in, valued in
whole or in part by reference to, or otherwise based on, shares of our common stock, either alone or in addition to or
in conjunction with other awards, and payable in shares or cash. Subject to the limits of the Plan, an award may
include the issuance of shares of unrestricted common stock, which may be awarded in payment of director fees, in
lieu of cash compensation, in exchange for cancellation of a compensation right, as a bonus, or upon the attainment of
performance goals or otherwise, or rights to acquire our common stock from us. The Administrator will generally
determine all terms and conditions of the award, except that any award that provides for purchase rights must be
priced at 100% of fair market value on the date of the award.

Performance Goals

For purposes of the Plan, performance goals means any goals the Administrator establishes that relate to one or more
of the following with respect to us or any one or more of our subsidiaries, affiliates or other business units: net sales;
earnings before interest and taxes; earnings before interest, taxes, depreciation and amortization; Fair Market Value of
Shares; basic earnings per share; diluted earnings per share; return on stockholder equity; return on average equity;
return on average total capital employed; return on net assets employed before interest and taxes; economic value
added; return on year-end equity; capital; cost of capital; cost of equity; cost of debt; taxes; market share; operating
ratios; productivity measurements; revenue to budget compliance; net income to budget compliance; return on total
awards reinvestment; net free cash flow; new sales; divisional profitability; customer satisfaction measurements;
production quotas; project criteria or a combination of the foregoing.

As to each performance goal, the relevant measurement of performance will be computed in accordance with
generally accepted accounting principles to the extent applicable, except that the Administrator may, at the time of
establishing the Performance Goal(s), exclude the effects of (1) extraordinary, unusual and/or non-recurring items of
gain or loss, (2) gains or losses on the disposition of a business, (3) changes in tax or accounting regulations or laws,
or (4) the effect of a merger or acquisition. Certain other adjustments are permitted to the extent consistent with Code
Section 162(m) (to the extent an award is intended to qualify as performance-based compensation under Code Section
162(m)). Performance goals may be expressed in terms of attaining a specified level of the particular criterion or the
attainment of an increase or decrease (expressed as absolute numbers, averages and/or percentages) in the particular
criterion or achievement in relation to a peer group or other index. The performance goals also may include a
threshold level of performance below which no payment will be made (or no vesting will occur), levels of
performance at which specified payments will be paid (or specified vesting will occur), and a maximum level of
performance above which no additional payment will be made (or at which full vesting will occur). In addition, in the
case of awards that the Administrator determines at the date of grant will not be considered “performance-based
compensation” under Code Section 162(m), the Administrator may establish other performance goals and provide for
other exclusions or adjustments not listed in the Plan.
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Individual Participant Limits

To qualify eligible awards under the Plan as “performance-based compensation” under Code Section 162(m), we are
required to establish limits on the number of awards that we may grant to a particular participant. The award limits in
the Plan were established in order to provide us with maximum flexibility, and are not necessarily indicative of the
size of award that we expect to make to any particular participant. Under the Plan, no participant may be granted
awards that could result in such participant:

·receiving options for, or stock appreciation rights with respect to, more than 750,000 shares of our common stock
(250,000 shares for non-employee director participants) during any fiscal year;

·receiving awards of restricted stock and/or restricted stock units relating to more than 750,000 shares of our common
stock (250,000 shares for non-employee director participants) during any fiscal year;

·
receiving awards of performance shares and/or awards of performance units, the value of which is based on the fair
market value of our common stock, for more than 750,000 shares of our common stock (250,000 shares for
non-employee director participants) during any fiscal year; or

·
receiving awards, including awards of performance units the value of which is not based on the fair market value of
our common stock, long-term incentive awards or dividend equivalent units, that would pay more than $2,000,000 in
any fiscal year.

Each of these limitations is subject to adjustment as described below.

Effect of Termination of Employment or Service on Awards

The Administrator will have the discretion to determine, at the time an award is made to a participant or any time
thereafter, the effect of the participant’s termination of employment or service with us or our affiliates on the award.

Transferability of Awards
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Awards under the Plan generally will be nontransferable except (a) as otherwise determined by the Compensation
Committee; (b) by will or the laws of descent and distribution; and (c) to the spouse, children, or grandchildren of a
participant, or to trusts or partnerships for their benefit, under certain circumstances.
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Adjustments

Under the terms of the Plan, if any of the following occurs:

·We are involved in a merger or other transaction in which our common stock is changed or exchanged;

·We subdivide or combine our common stock or declare a dividend payable in our common stock, other securities or
other property;

·

We effect a cash dividend, the amount of which, on a per share basis, exceeds 10% of the fair market value of a share
of our common stock at the time the dividend is declared, or we effect any other dividend or other distribution on our
common stock in the form of cash, or a repurchase of shares of our common stock, that our Board of Directors
determines is special or extraordinary in nature or that is in connection with a transaction that we characterize
publicly as a recapitalization or reorganization involving our common stock; or

·
Any other event occurs, which, in the judgment of our Board of Directors or Compensation Committee necessitates
an adjustment to prevent an increase or decrease in the benefits or potential benefits intended to be made available
under the Plan;

then the Administrator will, in a manner it deems equitable to prevent an increase or decrease in the benefits or
potential benefits intended to be made available under the Plan and subject to certain provisions of the Code, adjust
the number and type of shares of our common stock subject to the Plan and which may, after the event, be made the
subject of awards; the number and type of shares of our common stock subject to outstanding awards; the grant,
purchase or exercise price with respect to any award; and performance goals of an award.

In any such case, the Administrator may also provide for a cash payment to the holder of an outstanding award in
exchange for the cancellation of all or a portion of the award (without the consent of the holder) in an amount and at a
time determined by the Administrator.

No such adjustments may be authorized in the case of incentive stock options to the extent that such authority would
cause the Plan to violate Code Section 422(b).
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Without limitation, if there is a reorganization, merger, consolidation, combination or other similar corporate
transaction or event, whether or not constituting a change of control (other than any such transaction in which we are
the continuing corporation and in which the outstanding shares are not being converted into or exchanged for different
securities, cash or other property, or any combination thereof), the Administrator may substitute for each share then
subject to an award and the shares subject to the Plan the number and kind of shares of stock, other securities, cash or
other property to which holders of our common stock will be entitled in respect of each share pursuant to the
transaction.
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In the case of a stock dividend (other than a stock dividend declared in lieu of an ordinary cash dividend) or
subdivision or combination of the shares (including a reverse stock split), if no action is taken by the Administrator,
the adjustments described above will automatically be made.

In connection with any merger, consolidation, acquisition of property or stock, or reorganization, the Administrator
may authorize the issuance or assumption of awards under the Plan.

Change of Control

Unless otherwise provided in an applicable employment, retention, change of control, severance, award or similar
agreement, in the event of a change of control, the successor or purchaser in the change of control transaction may
assume an award or provide a substitute award with similar terms and conditions and preserving the same benefits as
the award it is replacing. If the awards are not so assumed or replaced, then unless otherwise determined by the board
of directors prior to the date of the change of control, immediately prior to the date of the change of control:

·

each stock option or stock appreciation right that is then held by a participant who is employed by or in the service of
us or one of our affiliates will become fully vested, and all stock options and stock appreciation rights will be
cancelled in exchange for a cash payment equal to the excess of the change of control price (as determined by the
administrator) of the shares of common stock covered by the stock option or stock appreciation right over the
purchase or grant price of such shares of common stock under the award;

·restricted stock, restricted stock units and share awards that are not vested will vest;

·

each holder of a performance share and/or performance unit that has been earned but not yet paid will receive cash
equal to the value of the performance share and/or performance unit, and each performance share and/or performance
unit for which the performance period has not expired will be cancelled in exchange for a cash payment equal to the
value of the performance shares and/or performance units that would have been earned if the performance goals (as
measured at the time of the change of control) were to continue to be achieved at the same rate through the end of the
performance period, or if higher, assuming the target performance goals had been met at the time of such change of
control, multiplied by a percentage based on the portion of the performance period that has elapsed as of the date of
the change of control;
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·

all incentive awards that are earned but not yet paid will be paid, and all incentive awards that are not yet earned will
be cancelled in exchange for a cash payment equal to the amount that would have been due if the performance goals
(measured at the time of the change of control) continued to be achieved through the end of the performance period at
the higher of the then-current trend or target, multiplied by a percentage based on the portion of the performance
period that has elapsed as of the date of the change of control;

·all dividend equivalent units that are not vested will vest and be paid in cash; and

·all other awards that are not vested will vest, and if an amount is payable under such vested award, then such amount
will be paid in cash based on the value of the award.

The terms of any awards that are subject to Code Section 409A will govern the treatment of such awards upon a
change of control to the extent required for such awards to remain compliant with Code Section 409A, as applicable.

“Change of control” under the Plan means the occurrence of any one of the following:

·
Any person (other than an employee benefit plan of our company or of any subsidiary and fiduciaries and certain
other parties related to any of these plans) becomes the beneficial owner of our securities representing 35% or more
of the combined voting power of our then outstanding securities;

·

We are merged or consolidated with any other corporation or other entity, other than a merger or consolidation which
would result in our voting securities outstanding immediately prior thereto continuing to represent more than 65% of
the combined voting power of our voting securities or the voting securities of such surviving entity outstanding
immediately after such merger or consolidation, or we engage in a merger or consolidation effected to implement a
recapitalization of our company (or similar transaction) in which no person acquires 35% or more of the combined
voting power of our then outstanding securities. Notwithstanding the foregoing, a merger or consolidation involving
our company will not be considered a change of control if we are the surviving corporation and shares are not
converted into or exchanged for stock or securities of any other corporation, cash or any other thing of value, unless
persons who beneficially owned shares outstanding immediately prior to such transaction own beneficially less than a
majority of our outstanding voting securities immediately following the merger or consolidation;
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·

We or any of our affiliates sell, assign or otherwise transfer assets in a transaction or series of related transactions, if
the aggregate market value of the assets so transferred exceeds 35% of our consolidated book value, determined by us
in accordance with generally accepted accounting principles, measured at the time at which such transaction occurs
or the first of such series of related transactions occurs; provided, however, that such a transfer effected pursuant to a
spin-off or split-up where our stockholders retain ownership of the transferred assets proportionate to their pro rata
ownership interest in our company will not be a change of control;

·We dissolve and liquidate substantially all of our assets; or

·

At any time when the “continuing directors” cease to constitute a majority of our Board of Directors. For this purpose, a
“continuing director” means the individuals who, at the effective date of the Plan, constitute the Board and any new
directors (other than directors designated by a person who has entered into an agreement with us to effect a change of
control transaction) whose appointment to the Board or nomination for election by our stockholders was approved by
a vote of at least two-thirds of the then-serving continuing directors.

If an award is considered deferred compensation subject to the provisions of Code Section 409A, then the
Administrator may include an amended definition of “change of control” in the award agreement issued with respect to
such award as necessary to comply with, or as necessary to permit a deferral under, Code Section 409A.

The Plan does not provide for a “gross-up” for any excise taxes imposed on golden parachute payments under Code
Section 4999. Rather, except to the extent the participant has in effect an employment or similar agreement with us or
any affiliate or is subject to a policy that provides for a more favorable result to the participant, if any payments or
benefits paid by us pursuant to the Plan would cause some or all of such payments or benefits in conjunction with any
other payments or benefits in connection with a change of control to be subject to the tax imposed by Code Section
4999, then these payments will either be cut back to a level below the amount triggering the tax or be delivered in full,
whichever will provide the greater after-tax benefit to the participant.

Termination and Amendment

The Plan’s term is indefinite, in that it terminates when all shares reserved for issuance under the Plan have been
issued, subject to the Board’s right to terminate the Plan at any time. In addition, the Board or the Administrator may
amend the Plan at any time, except:
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·Our Board of Directors must approve any amendment to the Plan if we determine such approval is required by prior
action of the Board, applicable corporate law or any other applicable law;

·
Stockholders must approve any amendment to the Plan if we determine that such approval is required by Section 16
of the Exchange Act, the listing requirements of any principal securities exchange or market on which our common
stock is then traded, or any other applicable law; and

Stockholders must approve any amendment to the Plan that materially increases the number of shares of common
stock reserved under the Plan, the incentive stock option award limits or the per participant award limitations set forth
in the Plan, that shortens the minimum vesting requirements under the Plan or that diminishes the provisions
prohibiting repricing or backdating stock options and stock appreciation rights.

The Administrator generally may modify, amend or cancel any award or waive any restrictions or conditions
applicable to any award or the exercise of the award. Any modification or amendment that materially diminishes the
rights of the participant or any other person who may have an interest in the award, or that cancels any award, will be
effective only if agreed to by that participant or other person. The Administrator does not need to obtain participant or
other interested party consent, however, for the adjustment or cancellation of an award pursuant to the adjustment
provisions of the Plan or the modification of an award to the extent deemed necessary to comply with any applicable
law or the listing requirements of any principal securities exchange or market on which our common stock is then
traded, to the extent the Administrator deems necessary to preserve favorable accounting or tax treatment of any
award for us, or to the extent the Administrator determines that the action does not materially and adversely affect the
value of an award or that such action is in the best interest of the affected participant or any other person(s) with an
interest in the award.

The authority of the Administrator to terminate or modify the Plan or awards will extend beyond the termination date
of the Plan. In addition, termination of the Plan will not affect the rights of participants with respect to awards
previously granted to them, and all unexpired awards will continue in force after termination of the Plan except as
they may lapse or be terminated by their own terms and conditions.

Cancellation, Disgorgement and Recoupment of Awards

The Compensation Committee may cancel an award or require a participant to return to us any compensation received
under an award in certain circumstances, such as if the participant is terminated for cause or breaches any restrictive
covenants, such as a non-compete, with us. In addition, all awards will be subject to any recoupment or clawback
policy that we adopt from time to time.
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Repricing Prohibited

Neither the Administrator nor any other person may: (1) amend the terms of outstanding stock options or stock
appreciation rights to reduce the exercise price of such outstanding stock options or stock appreciation rights; (2)
cancel outstanding stock options or stock appreciation rights in exchange for stock options or stock appreciation rights
with an exercise price that is less than the exercise price of the original stock options or stock appreciation rights; or
(3) cancel outstanding stock options or stock appreciation rights with an exercise price above the current share price in
exchange for cash or other securities.

Backdating Prohibited

The Administrator may not grant a stock option or stock appreciation right with a grant date that is effective prior to
the date the Administrator takes action to approve such award.

Foreign Participation

To assure the viability of awards granted to participants employed or residing in foreign countries, the Administrator
may provide for such special terms as it may consider necessary or appropriate to accommodate differences in local
law, tax policy, accounting or custom. Moreover, the Administrator may approve such supplements to, or
amendments, restatements or alternative versions of, the Plan as it determines is necessary or appropriate for such
purposes. Any such amendment, restatement or alternative versions that the Administrator approves for purposes of
using the Plan in a foreign country will not affect the terms of the Plan for any other country.

Certain Federal Income Tax Consequences

The following summarizes certain federal income tax consequences relating to the Plan. The summary is based upon
the laws and regulations in effect as of the date of this proxy statement and does not purport to be a complete
statement of the law in this area. Furthermore, the discussion below does not address the tax consequences of the
receipt or exercise of awards under foreign, state or local tax laws, and such tax laws may not correspond to the
federal income tax treatment described herein. The exact federal income tax treatment of transactions under the Plan
will vary depending upon the specific facts and circumstances involved and participants are advised to consult their
personal tax advisors with regard to all consequences arising from the grant or exercise of awards and the disposition
of any acquired shares.
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Stock Options

The grant of a stock option under the Plan will create no income tax consequences to us or to the recipient. A
participant who is granted a non-qualified stock option will generally recognize ordinary compensation income at the
time of exercise in an amount equal to the excess of the fair market value of our common stock at such time over the
exercise price. We will generally be entitled to a deduction in the same amount and at the same time as the participant
recognizes ordinary income. Upon the participant’s subsequent disposition of the shares of our common stock received
with respect to such stock option, the participant will recognize a capital gain or loss (long-term or short-term,
depending on the holding period) to the extent the amount realized from the sale differs from the tax basis (i.e., the
fair market value of our common stock on the exercise date).

In general, a participant will recognize no income or gain as a result of the exercise of an incentive stock option,
except that the alternative minimum tax may apply. Except as described below, the participant will recognize a
long-term capital gain or loss on the disposition of our common stock acquired pursuant to the exercise of an incentive
stock option and we will not be allowed a deduction. If the participant fails to hold the shares of our common stock
acquired pursuant to the exercise of an incentive stock option for at least two years from the grant date of the incentive
stock option and one year from the exercise date, then the participant will recognize ordinary compensation income at
the time of the disposition equal to the lesser of the gain realized on the disposition and the excess of the fair market
value of the shares of our common stock on the exercise date over the exercise price. We will generally be entitled to a
deduction in the same amount and at the same time as the participant recognizes ordinary income. Any additional gain
realized by the participant over the fair market value at the time of exercise will be treated as a capital gain.

Stock Appreciation Rights

The grant of a stock appreciation right under the Plan will create no income tax consequences to us or to the recipient.
A participant who is granted a stock appreciation right will generally recognize ordinary compensation income at the
time of exercise in an amount equal to the excess of the fair market value of our common stock at such time over the
grant price. We will generally be entitled to a deduction in the same amount and at the same time as the participant
recognizes ordinary income. If the stock appreciation right is settled in shares of our common stock, upon the
participant’s subsequent disposition of such shares, the participant will recognize a capital gain or loss (long-term or
short-term, depending on the holding period) to the extent the amount realized from the sale differs from the tax basis
(i.e., the fair market value of our common stock on the exercise date).
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Restricted Stock

Generally, a participant will not recognize income and we will not be entitled to a deduction at the time an award of
restricted stock is made under the Plan, unless the participant makes the election described below. A participant who
has not made such an election will recognize ordinary income at the time the restrictions on the stock lapse in an
amount equal to the fair market value of the restricted stock at such time. We will generally be entitled to a
corresponding deduction in the same amount and at the same time as the participant recognizes income. Any
otherwise taxable disposition of the restricted stock after the time the restrictions lapse will result in a capital gain or
loss (long-term or short-term, depending on the holding period) to the extent the amount realized from the sale differs
from the tax basis (i.e., the fair market value of our common stock on the date the restrictions lapse). Dividends paid
in cash and received by a participant prior to the time the restrictions lapse will constitute ordinary income to the
participant in the year paid and we will generally be entitled to a corresponding deduction for such dividends. Any
dividends paid in stock will be treated as an award of additional restricted stock subject to the tax treatment described
herein.

A participant may, within 30 days after the date of the award of restricted stock, elect to recognize ordinary income as
of the date of the award in an amount equal to the fair market value of such restricted stock on the date of the award
(less the amount, if any, the participant paid for such restricted stock). If the participant makes such an election, then
we will generally be entitled to a corresponding deduction in the same amount and at the same time as the participant
recognizes income. If the participant makes the election, then any cash dividends the participant receives with respect
to the restricted stock will be treated as dividend income to the participant in the year of payment and will not be
deductible by us. Any otherwise taxable disposition of the restricted stock (other than by forfeiture) will result in a
capital gain or loss. If the participant who has made an election subsequently forfeits the restricted stock, then the
participant will not be entitled to claim a credit for the tax previously paid. In addition, we would then be required to
include as ordinary income the amount of any deduction it originally claimed with respect to such shares.

Restricted Stock Units

A participant will not recognize income and we will not be entitled to a deduction at the time an award of a restricted
stock unit is made under the Plan. Upon the participant’s receipt of shares (or cash) at the end of the restriction period,
the participant will recognize ordinary income equal to the amount of cash and/or the fair market value of the shares
received, and we will be entitled to a corresponding deduction in the same amount and at the same time. If the
restricted stock units are settled in whole or in part in shares, upon the participant’s subsequent disposition of the
shares the participant will recognize a capital gain or loss (long-term or short-term, depending on the holding period)
to the extent the amount realized upon disposition differs from the shares’ tax basis (i.e., the fair market value of the
shares on the date the participant received the shares).
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Performance Shares

The grant of performance shares will create no income tax consequences for us or the participant. Upon the
participant’s receipt of shares at the end of the applicable performance period, the participant will recognize ordinary
income equal to the fair market value of the shares received, except that if the participant receives shares of restricted
stock in payment of performance shares, recognition of income may be deferred in accordance with the rules
applicable to restricted stock as described above. In addition, the participant will recognize ordinary compensation
income equal to the dividend equivalents paid on performance shares prior to or at the end of the performance period.
We will generally be entitled to a deduction in the same amount and at the same time as the participant recognizes
income. Upon the participant’s subsequent disposition of the shares, the participant will recognize a capital gain or loss
(long-term or short-term depending on the holding period) to the extent the amount realized from the disposition
differs from the shares’ tax basis (i.e., the fair market value of the shares on the date the participant received the
shares).

Performance Units

The grant of a performance unit will create no income tax consequences to us or the participant. Upon the participant’s
receipt of cash and/or shares at the end of the applicable performance period, the participant will recognize ordinary
income equal to the amount of cash and/or the fair market value of the shares received, and we will be entitled to a
corresponding deduction in the same amount and at the same time. If performance units are settled in whole or in part
in shares, upon the participant’s subsequent disposition of the shares the participant will recognize a capital gain or loss
(long-term or short-term, depending on the holding period) to the extent the amount realized upon disposition differs
from the shares’ tax basis (i.e., the fair market value of the shares on the date the participant received the shares).

Incentive Awards

A participant who is paid an incentive award will recognize ordinary income equal to the amount of cash paid, and we
will generally be entitled to a corresponding income tax deduction.

Dividend Equivalent Units

A participant who is paid a dividend equivalent with respect to an award will recognize ordinary income equal to the
value of cash or common stock paid, and we will be entitled to a corresponding deduction in the same amount and at
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the same time.

Code Section 162(m) Limit on Deductibility of Compensation

Code Section 162(m) limits the deduction we can take for compensation it pays to our chief executive officer and our
three other highest paid officers excluding the chief financial officer (determined as of the end of each year) to
$1,000,000 per year per individual. However, performance-based compensation that meets the requirements of Code
Section 162(m) does not have to be included as part of the $1,000,000 limit. The Plan is designed so that awards
granted to the covered individuals may meet the Code Section 162(m) requirements for performance-based
compensation. In the case of awards that are performance-based compensation because they are contingent on the
achievement of performance goals, the regulations under Code Section 162(m) require, among other things, that
stockholders approve the performance goals every five years to enable awards under the Plan to continue to qualify as
performance-based compensation.
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Code Sections 409A and 280G

Awards under the Plan may constitute, or provide for, a deferral of compensation under Code Section 409A. If the
requirements of Code Section 409A are not complied with, then holders of such awards may be taxed earlier than
would otherwise be the case (e.g., at the time of vesting instead of the time of payment) and may be subject to an
additional 20% penalty tax and, potentially, interest and penalties. The Plan is intended to permit compliance with
Code Section 409A and the Department of Treasury regulations and other interpretive guidance that may be issued
pursuant to Code Section 409A. To the extent that we determine that any award granted under the Plan is subject to
Code Section 409A, the award agreement evidencing such award is expected generally to incorporate the terms and
conditions required by Code Section 409A. The Plan and any applicable awards may be modified to exempt the
awards from Code Section 409A or comply with the requirements of Code Section 409A.

Code Sections 280G and 4999 may limit our income tax deduction and impose an excise tax on golden parachute
payments to participants in the event there is a change of control of our company. The Plan does not provide for a
“gross-up” for any excise taxes imposed on golden parachute payments under Code Section 4999. Rather, except to the
extent the participant has in effect an employment or similar agreement with us or any affiliate or is subject to a policy
that provides for a more favorable result to the participant, if any payments or benefits paid by us pursuant to the Plan
would cause some or all of such payments or benefits in conjunction with any other payments or benefits in
connection with a change of control to be subject to the tax imposed by Code Section 4999, then these payments will
either be cut back to a level below the amount triggering the tax or be delivered in full, whichever will provide the
greater after-tax benefit to the participant. Accordingly, some or all of the amount which would otherwise be
deductible may not be deductible with respect to benefits under the Plan that are contingent on or otherwise provided
in connection with a change of control of our company.

New Plan Benefits

The awards that may be granted under the Plan in the future to the executive officers or non-employee directors
named in this proxy statement or to other officers, non-employee directors, employees, or other persons cannot be
determined at this time. Our Board of Directors, along with management, will make such determinations from time to
time

Equity Compensation Plan Information

The following table summarizes the number of stock options issued and shares of restricted stock granted, net of
forfeitures and sales, the weighted-average exercise price of such stock options and the number of securities remaining

Edgar Filing: WIDEPOINT CORP - Form DEF 14A

83



to be issued under all outstanding equity compensation plans as of December 31, 2016:
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(a) (b) (c)
Number of Securities

Number of Securities remaining available
to be issued upon Weighted average for future issuance
exercise of exercise price of (excluding securities
outstanding options, outstanding options, reflected in
warrants and rights warrants and rights column (a)

Equity Compensation Plans:

Approved by security holders 2,090,668 $ 0.86 1,796,929

Not approved by security holders - $ - -

Total 2,090,668 $ 0.86 1,796,929

Our Board of Directors recommends a vote FOR the approval of the
WidePoint Corporation 2017 Omnibus Incentive Plan.
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Proposal THREE – Independent Accountants

The Audit Committee is recommending that stockholders ratify its appointment of Moss Adams LLP as independent
accountants for WidePoint to audit its consolidated financial statements for the fiscal year ending December 31, 2017,
to perform audit-related services, including review of our quarterly interim financial information, periodic reports and
registration statements filed with the Securities and Exchange Commission and consultation in connection with
various accounting and financial reporting matters. The stockholder vote is not binding on the Audit Committee. If the
appointment of Moss Adams LLP is not ratified by stockholders, the Audit Committee will evaluate the basis for the
stockholders' vote when determining whether to continue the firm's engagement, but may ultimately determine to
continue the engagement of the firm or another audit firm without re-submitting the matter to stockholders. Even if the
appointment of Moss Adams LLP is ratified, the Audit Committee may in its sole discretion terminate the engagement
of the firm and direct the appointment of another independent auditor at any time during the year if it determines that
such an appointment would be in the best interests of our Company and our stockholders.

A resolution will be presented at the Annual Meeting to ratify the appointment of Moss Adams LLP to serve as the
Company’s independent public accountants for the fiscal year ending December 31, 2017. A representative of Moss
Adams LLP will be available either via phone or in person at the Annual Meeting to answer appropriate questions
concerning the Company’s financial statements and to make a statement if desired.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS

VOTE IN FAVOR OF THE RATIFICATION OF THE COMPANY’S AUDITORS.
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Audit Committee Report

The Audit Committee has: (a) reviewed and discussed the audited financial statements with the management of the
Company; (b) discussed with the Company’s independent auditors, Moss Adams LLP, the matters required to be
discussed by Statement on Auditing Standards No. 61; (c) received from the Company’s independent auditors the
written disclosures and the letter required by applicable requirements of the Public Company Accounting Oversight
Board, and discussed with the Company’s independent auditors their independence; and (d) based on the review and
discussions referred to in clauses (a), (b) and (c) above, recommended to the Board that the audited financial
statements be included in the Company’s Annual Report on Form 10-K for fiscal year 2016.

The foregoing report is submitted by the members of the Audit Committee:

Morton S. Taubman (Chair)
James M. Ritter
George W. Norwood
Otto J. Guenther

Independent Registered Certified Public Accounting Firm Fees and Services

The following table sets forth fees paid to our principal accountants in connection with audit and audit-related, tax and
other non-audit fees for the years ended December 31:

Service Type 2016 2015
Audit and Quarterly Review Fees (1) $196,400 $192,500
Audit-Related Fees (2) 2,700 9,000
Tax Fees - -
All Other Fees - -
Total $199,100 $201,500

(1) Audit and quarterly review fees for the annual audit and review of financial statements included in the Company’s
quarterly filings, including reimbursable expenses.
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(2) Audit-Related fees for other required regulatory filings including Form S-3 consents included in the Company’s
filings, including reimbursable expenses.
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Audit Committee Policies and Procedures For Pre-Approval of Independent Auditor Services

The following describes the Audit Committee’s policies and procedures regarding pre-approval of the engagement of
the Company’s independent auditor to perform audit as well as permissible non-audit services for the Company.

For audit services, the independent auditor will provide the Audit Committee with an engagement letter during the
March-May quarter of each year outlining the scope of the audit services proposed to be performed in connection with
the audit of the current fiscal year. If agreed to by the Audit Committee, the engagement letter will be formally
accepted by the Audit Committee at an Audit Committee meeting held as soon as practicable following receipt of the
engagement letter. The independent auditor will submit to the Audit Committee for approval an audit services fee
proposal after acceptance of the engagement letter.

For non-audit services, Company management may submit to the Audit Committee for approval (during May through
September of each fiscal year) the list of non-audit services that it recommends the Audit Committee engage the
independent auditor to provide for the fiscal year. The list of services must be detailed as to the particular service and
may not call for broad categorical approvals. Company management and the independent auditor will each confirm to
the Audit Committee that each non-audit service on the list is permissible under all applicable legal requirements. In
addition to the list of planned non-audit services, a budget estimating non-audit service spending for the fiscal year
may be provided. The Audit Committee will consider for approval both the list of permissible non-audit services and
the budget for such services. The Audit Committee will be informed routinely as to the non-audit services actually
provided by the independent auditor pursuant to this pre-approval process.

To ensure prompt handling of unexpected matters, the Audit Committee delegates to its Chairman the authority to
amend or modify the list of approved permissible non-audit services and fees. The Chairman will report any action
taken pursuant to this delegation to the Audit Committee at its next meeting.

All audit and non-audit services provided to the Company are required to be pre-approved by the Audit Committee.
The Chief Financial Officer of the Company will be responsible for tracking all independent auditor fees against the
budget for such services and report at least annually to the Audit Committee.
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Other Information

We maintain an internet website at http://www.widepoint.com. Our Annual Report on Form 10-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K, and any amendment to those reports, are available free of charge on our
website immediately after they are filed with or furnished to the Securities and Exchange Commission. WidePoint’s
Code of Business Conduct, Corporate Governance Principles and Charters of the Committees of the Board of
Directors are also available free of charge on our website or by writing to WidePoint Corporation, 7926 Jones Branch
Drive, Suite 520, McLean, Virginia 22102, c/o Corporate Secretary. WidePoint’s Code of Business Conduct applies to
all directors, officers (including the Chief Executive Officer and Chief Financial Officer) and employees.
Amendments to or waivers of the Code of Conduct granted to any of the Company’s directors or executive officers will
be published on our website within five business days of such amendment or waiver.

Stockholder Proposals for 2018 Annual Meeting

Proposals of stockholders intended to be presented at the 2018 Annual Meeting must be received by the Secretary of
the Company, 7926 Jones Branch Drive, Suite 520, McLean, Virginia, no later than July 3, 2018 in order for them to
be considered for inclusion in the 2018 Proxy Statement. Any such proposal must comply with Rule 14a-8 of
Regulation 14A of the proxy rules of the Securities and Exchange Commission. A stockholder desiring to submit a
proposal to be voted on at next year’s Annual Meeting of Stockholders, but not desiring to have such proposal included
in next year’s proxy statement relating to that meeting, should submit such proposal to the Company no later than
July 3, 2018. Failure to comply with that advance notice requirement will result in the proposal not being placed on
the agenda at the meeting.

Other Matters

Management is not aware of any other matters to be considered at the Annual Meeting. If any other matters properly
come before the Annual Meeting, the persons named in the enclosed Proxy will vote said Proxy in accordance with
their discretion.
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APPENDIX A

WIDEPOINT CORPORATION

2017 OMNIBUS INCENTIVE PLAN

1.Purpose, Effective Date and Definitions.

(a)          Purpose. This WidePoint Corporation 2017 Omnibus Incentive Plan has two complementary purposes: (i) to
attract, retain, focus and motivate executives and other selected employees, directors, consultants and advisors and (ii)
to increase stockholder value. The Plan will accomplish these objectives by offering participants the opportunity to
acquire shares of the Company’s common stock, receive monetary payments based on the value of such common stock
or receive other incentive compensation on the terms that this Plan provides.

(b)          Effective Date. This Plan became effective on December 14, 2017, the date on which the Plan was approved
by the Company’s stockholders (the “Effective Date”).

(c)          Definitions. Capitalized terms used and not otherwise defined in various sections of the Plan have the
meanings given in Section 18.

2.Administration.

(a)          Administration. In addition to the authority specifically granted to the Administrator in this Plan, the
Administrator has full discretionary authority to administer this Plan, including but not limited to the authority to: (i)
interpret the provisions of this Plan; (ii) prescribe, amend and rescind rules and regulations relating to this Plan; (iii)
correct any defect, supply any omission, or reconcile any inconsistency in the Plan, any Award or any agreement
covering an Award in the manner and to the extent it deems desirable to carry this Plan or such Award into effect; and
(iv) make all other determinations necessary or advisable for the administration of this Plan. All Administrator
determinations shall be made in the sole discretion of the Administrator and are final and binding on all interested
parties.

Notwithstanding any provision of the Plan to the contrary, the Administrator shall have the discretion to grant an
Award with any vesting condition, any vesting period or any performance period if the Award is granted to a newly
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hired or promoted Participant, or accelerate or shorten the vesting or performance period of an Award, in connection
with a Participant’s death, Disability, retirement or termination by the Company or an Affiliate without Cause or a
Change of Control.

Notwithstanding the above statement or any other provision of the Plan, once established, the Administrator shall have
no discretion to increase the amount of compensation payable under an Award that is intended to be
performance-based compensation under Code Section 162(m), although the Administrator may decrease the amount
of compensation a Participant may earn under such an Award.

(b)          Delegation to Other Committees or Officers. To the extent applicable law permits, the Board may delegate to
another committee of the Board, or the Committee may delegate to one or more officers of the Company, any or all of
their respective authority and responsibility as an Administrator of the Plan; provided that no such delegation is
permitted with respect to Stock-based Awards made to Section 16 Participants at the time any such delegated
authority or responsibility is exercised unless the delegation is to another committee of the Board consisting entirely
of Non-Employee Directors. If the Board or the Committee has made such a delegation, then all references to the
Administrator in this Plan include such other committee or one or more officers to the extent of such delegation.

(c)          No Liability; Indemnification. No member of the Board or the Committee, and no officer or member of any
other committee to whom a delegation under Section 2(b) has been made, will be liable for any act done, or
determination made, by the individual in good faith with respect to the Plan or any Award. The Company will
indemnify and hold harmless each such individual as to any acts or omissions, or determinations made, with respect to
this Plan or any Award to the maximum extent that the law and the Company’s by-laws permit.

1
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3.            Eligibility. The Administrator may designate any of the following as a Participant from time to time, to the
extent of the Administrator’s authority: any officer or other employee of the Company or its Affiliates; any individual
that the Company or an Affiliate has engaged to become an officer or employee; any consultant or advisor who
provides services to the Company or its Affiliates; or any Director, including a Non-Employee Director. The
Administrator’s granting of an Award to a Participant will not require the Administrator to grant an Award to such
individual at any future time. The Administrator’s granting of a particular type of Award to a Participant will not
require the Administrator to grant any other type of Award to such individual.

4.Types of Awards; Assistance to Participants.

(a)          Grants of Awards. Subject to the terms of this Plan, the Administrator may grant any type of Award to any
Participant it selects, but only employees of the Company or a Subsidiary (that qualifies under Code Section 422) may
receive grants of incentive stock options within the meaning of Code Section 422. Awards may be granted alone or in
addition to, in tandem with, or (subject to the prohibition on repricing set forth in Section 14(e)) in substitution for any
other Award (or any other award granted under another plan of the Company or any Affiliate, including the plan of an
acquired entity).

(b)          Assistance. On such terms and conditions as shall be approved by the Administrator, the Company or any
Subsidiary may directly or indirectly lend money to any Participant or other person to accomplish the purposes of the
Plan, including to assist such Participant or other person to acquire Shares upon the exercise of Options, provided that
such lending is not permitted to the extent it would violate terms of the Sarbanes-Oxley Act of 2002 or any other law,
regulation or other requirement applicable to the Company or any Subsidiary.

5.Shares Reserved under this Plan.

(a)          Plan Reserve. Subject to adjustment as provided in Section 16, an aggregate of 6,500,000 Shares are reserved
for issuance under this Plan. The Shares reserved for issuance may be either authorized and unissued Shares or Shares
reacquired at any time and now or hereafter held as treasury stock. The aggregate number of Shares reserved under
this Section 5(a) shall be depleted by the maximum number of Shares, if any, that may be issuable under an Award as
determined at the time of grant. Notwithstanding the foregoing, no more than 6,500,000 Shares may be issued upon
the exercise of incentive stock options. For purposes of determining the aggregate number of Shares reserved for
issuance under this Plan, any fractional Share shall be rounded to the next highest full Share.

(b)          Replenishment of Shares Under this Plan. If (i) an Award lapses, expires, terminates or is cancelled without
the issuance of Shares under the Award (whether due currently or on a deferred basis), (ii) it is determined during or at
the conclusion of the term of an Award that all or some portion of the Shares with respect to which the Award was
granted will not be issuable, or that other compensation with respect to the Shares covered by the Award will not be
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payable, on the basis that the conditions for such issuance will not be satisfied, (iii) Shares are forfeited under an
Award or (iv) Shares are issued under any Award and the Company subsequently reacquires them pursuant to rights
reserved upon the issuance of the Shares, then such Shares shall be recredited to the Plan’s reserve and may again be
used for new Awards under this Plan, but Shares recredited to the Plan’s reserve pursuant to clause (iv) may not be
issued pursuant to incentive stock options.

(c)          Participant Limitations. Subject to adjustment as provided in Section 16, no Participant may be granted
Awards that could result in such Participant:

(i)          receiving Options for, and/or Stock Appreciation Rights with respect to, more than 750,000 Shares (250,000
Shares for any Non-Employee Director Participant) during any fiscal year of the Company;

2
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(ii)         receiving Awards of Restricted Stock and/or Restricted Stock Units, and/or other Stock-based Awards
pursuant to Section 12, relating to more than 750,000 Shares (250,000 Shares for any Non-Employee Director
Participant) during any fiscal year of the Company;

(iii)        receiving Awards of Performance Shares, and/or Awards of Performance Units the value of which is based
on the Fair Market Value of Shares, for more than 750,00 Shares (250,000 Shares for any Non-Employee Director
Participant) during any fiscal year of the Company; or

(iv)        receiving Awards of Performance Units the value of which is not based on the Fair Market Value of Shares,
Annual Incentive Award(s), Long-Term Incentive Award(s) or Dividend Equivalent Unit(s) that would pay more than
$2,000,000 to the Participant during any single fiscal year of the Company.

In all cases, determinations under this Section 5(c) should be made in a manner that is consistent with the exemption
for performance based compensation that Code Section 162(m) provides.

6.            Options. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each
Option, including but not limited to: (a) whether the Option is an “incentive stock option” which meets the requirements
of Code Section 422, or a “nonqualified stock option” which does not meet the requirements of Code Section 422; (b)
the grant date, which may not be any day prior to the date that the Administrator approves the grant; (c) the number of
Shares subject to the Option; (d) the exercise price, which may not be less than the Fair Market Value of the Shares
subject to the Option as determined on the date of grant; (e) the terms and conditions of vesting and exercise; and (f)
the term, except that an Option must terminate no later than ten (10) years after the date of grant. In all other respects,
the terms of any incentive stock option should comply with the provisions of Code Section 422 except to the extent
the Administrator determines otherwise. Except to the extent the Administrator determines otherwise, a Participant
may exercise an Option in whole or part after the right to exercise the Option has accrued, provided that any partial
exercise must be for one hundred (100) Shares or multiples thereof. If an Option that is intended to be an incentive
stock option fails to meet the requirements thereof, the Option shall automatically be treated as a nonqualified stock
option to the extent of such failure. Unless restricted by the Administrator, and subject to such procedures as the
Administrator may specify, the payment of the exercise price of Options made be made by (w) delivery of cash or
other Shares or other securities of the Company (including by attestation) having a then Fair Market Value equal to
the purchase price of such Shares, (x) by delivery (including by fax) to the Company or its designated agent of an
executed irrevocable option exercise form together with irrevocable instructions to a broker-dealer to sell or margin a
sufficient portion of the Shares and deliver the sale or margin loan proceeds directly to the Company to pay for the
exercise price, (y) by surrendering the right to receive Shares otherwise deliverable to the Participant upon exercise of
the Award having a Fair Market Value at the time of exercise equal to the total exercise price, or (z) by any
combination of (w), (x) and/or (y). Except to the extent otherwise set forth in an Award agreement, a Participant shall
have no rights as a holder of Stock as a result of the grant of an Option until the Option is exercised, the exercise price
and applicable withholding taxes are paid and the Shares subject to the Option are issued thereunder.
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7.            Stock Appreciation Rights. Subject to the terms of this Plan, the Administrator will determine all terms and
conditions of each SAR, including but not limited to: (a) whether the SAR is granted independently of an Option or
relates to an Option; (b) the grant date, which may not be any day prior to the date that the Administrator approves the
grant; (c) the number of Shares to which the SAR relates; (d) the grant price, provided that the grant price shall not be
less than the Fair Market Value of the Shares subject to the SAR as determined on the date of grant; (e) the terms and
conditions of exercise or maturity, including vesting; (f) the term, provided that an SAR must terminate no later than
ten (10) years after the date of grant; and (g) whether the SAR will be settled in cash, Shares or a combination thereof.
If an SAR is granted in relation to an Option, then unless otherwise determined by the Administrator, the SAR shall be
exercisable or shall mature at the same time or times, on the same conditions and to the extent and in the proportion,
that the related Option is exercisable and may be exercised or mature for all or part of the Shares subject to the related
Option. Upon exercise of any number of SARs, the number of Shares subject to the related Option shall be reduced
accordingly and such Option may not be exercised with respect to that number of Shares. The exercise of any number
of Options that relate to an SAR shall likewise result in an equivalent reduction in the number of Shares covered by
the related SAR.

3
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8.            Performance and Stock Awards. Subject to the terms of this Plan, the Administrator will determine all
terms and conditions of each award of Shares, Restricted Stock, Restricted Stock Units, Performance Shares or
Performance Units, including but not limited to: (a) the number of Shares and/or units to which such Award relates;
(b) whether, as a condition for the Participant to realize all or a portion of the benefit provided under the Award, one
or more Performance Goals must be achieved during such period as the Administrator specifies; (c) whether the
restrictions imposed on Restricted Stock or Restricted Stock Units shall lapse, and all or a portion of the Performance
Goals subject to an Award shall be deemed achieved, upon a Participant’s death, Disability or retirement; (d) the length
of the vesting and/or performance period (provided that any period of vesting applicable to Restricted Stock or
Restricted Stock Units that are (i) not subject to a Performance Goal and (ii) granted to a Participant other than a
Non-Employee Director may not lapse more quickly than ratably over three (3) years from the date of grant, subject to
Sections 2 and 16) and, if different, the date on which payment of the benefit provided under the Award will be made;
(e) with respect to Performance Units, whether to measure the value of each unit in relation to a designated dollar
value or the Fair Market Value of one or more Shares; and (f) with respect to Restricted Stock Units and Performance
Units, whether to settle such Awards in cash, in Shares (including Restricted Stock), or a combination thereof.

9.            Annual Incentive Awards. Subject to the terms of this Plan, the Administrator will determine all terms and
conditions of an Annual Incentive Award, including but not limited to the Performance Goals, performance period, the
potential amount payable, and the timing of payment; provided that the Administrator must require that payment of all
or any portion of the amount subject to the Annual Incentive Award is contingent on the achievement of one or more
Performance Goals during the period the Administrator specifies, although the Administrator may specify that all or a
portion of the Performance Goals subject to an Award are deemed achieved upon a Participant’s death, Disability or
retirement (except, in the case of an Award intended to constitute performance-based compensation under Code
Section 162(m), to the extent inconsistent with the applicable requirements of Code Section 162(m)), or such other
circumstances as the Administrator may specify.

10.          Long-Term Incentive Awards. Subject to the terms of this Plan, the Administrator will determine all terms
and conditions of a Long-Term Incentive Award, including but not limited to the Performance Goals, performance
period (which must be more than one year), the potential amount payable, and the timing of payment; provided that
the Administrator must require that payment of all or any portion of the amount subject to the Long-Term Incentive
Award is contingent on the achievement of one or more Performance Goals during the period the Administrator
specifies, although the Administrator may specify that all or a portion of the Performance Goals subject to an Award
are deemed achieved upon a Participant’s death, Disability or retirement (except, in the case of an Award intended to
constitute performance-based compensation under Code Section 162(m), to the extent inconsistent with the applicable
requirements of Code Section 162(m)), or such other circumstances as the Administrator may specify.

11.          Dividend Equivalent Units. Subject to the terms of this Plan, the Administrator will determine all terms and
conditions of each award of Dividend Equivalent Units, including but not limited to whether: (a) such Award will be
granted in tandem with another Award; (b) payment of the Award will be made concurrently with dividend payments
or credited to an account for the Participant which provides for the deferral of such amounts until a stated time; (c) the
Award will be settled in cash or Shares; and (d) as a condition for the Participant to realize all or a portion of the
benefit provided under the Award, one or more Performance Goals must be achieved during such period as the
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Administrator specifies; provided that Dividend Equivalent Units may not be granted in connection with an Option,
Stock Appreciation Right or other “stock right” within the meaning of Code Section 409A; and provided further that no
Dividend Equivalent Unit granted in tandem with another Award shall include vesting provisions more favorable to
the Participant than the vesting provisions, if any, to which the tandem Award is subject; and provided further that any
performance period applicable to an Awards of Dividend Equivalent Units must relate to a period of at least one year
except that, if the Award is made in the year this Plan becomes effective, at the time of commencement of
employment with the Company or on the occasion of a promotion, then the Award may relate to a period shorter than
one year.
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12.          Other Stock-Based Awards. Subject to the terms of this Plan, the Administrator may grant to Participants
other types of Awards, which may be denominated or payable in, valued in whole or in part by reference to, or
otherwise based on, Shares, either alone or in addition to or in conjunction with other Awards, and payable in Stock or
cash. Without limitation except as provided herein (and subject to the limitations of Section 14(e)), such Award may
include the issuance of shares of unrestricted Stock, which may be awarded in payment of director fees, in lieu of cash
compensation, in exchange for cancellation of a compensation right, as a bonus, or upon the attainment of
Performance Goals or otherwise, or rights to acquire Stock from the Company. The Administrator shall determine all
terms and conditions of the Award, including but not limited to, the time or times at which such Awards shall be
made, and the number of Shares to be granted pursuant to such Awards or to which such Award shall relate; provided
that any Award that provides for purchase rights shall be priced at 100% of Fair Market Value on the date of the
Award.

13.          Restrictions on Transfer, Encumbrance and Disposition. No Award granted under this Plan may be sold,
assigned, mortgaged, pledged, exchanged, hypothecated or otherwise transferred, or encumbered or disposed of, by a
Participant other than by will or the laws of descent and distribution, and during the lifetime of the Participant such
Awards may be exercised only by the Participant or the Participant’s legal representative or by the permitted transferee
of such Participant as hereinafter provided (or by the legal representative of such permitted transferee).
Notwithstanding the foregoing, a Participant may transfer an Award if permitted by the Administrator. Subsequent
transfers of transferred Awards are prohibited except transfers otherwise made in accordance with this Section 13.
Any attempted transfer not permitted by this Section 13 shall be null and void and have no legal effect. The
restrictions set forth in this Section 13, and any risk of forfeiture applicable to an Award, shall be enforceable against
any transferee of an Award.

14.Termination and Amendment of Plan; Amendment, Modification or Cancellation of Awards.

(a)          Term of Plan. Unless the Board earlier terminates this Plan pursuant to Section 14(b), this Plan will terminate
when all Shares reserved for issuance have been issued. If the term of this Plan extends beyond ten (10) years from the
date this Plan or an extension thereof was most recently approved by the stockholders of the Company, no incentive
stock options may be granted after such time. In addition, no Award may constitute qualified performance-based
compensation within the meaning of Code Section 162(m) unless, to the extent required by Code Section 162(m) for
such Award to constitute qualified performance-based compensation, the material terms of the Performance Goals
applicable to such Award are disclosed to and reapproved by the stockholders of the Company no later than the first
stockholder meeting that occurs in the fifth (5th) year following the year in which the stockholders previously
approved the Performance Goals.

(b)          Termination and Amendment. The Board or the Administrator may amend, alter, suspend, discontinue or
terminate this Plan at any time, subject to the following limitations:
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(i)          the Board must approve any amendment of this Plan to the extent the Company determines such approval is
required by: (A) prior action of the Board, (B) applicable corporate law, or (C) any other applicable law;

(ii)         stockholders must approve any amendment of this Plan to the extent the Company determines such approval
is required by: (A) Section 16 of the Exchange Act, (B) the Code, (C) the listing requirements of any principal
securities exchange or market on which the Shares are then traded, or (D) any other applicable law; and
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(iii)        stockholders must approve any of the following Plan amendments: (A) an amendment to materially increase
any number of Shares specified in Section 5(a) or the limits set forth in Section 5(c) (except as permitted by Section
16), (B) an amendment to shorten the minimum vesting periods required in Section 8, or (C) an amendment that
would diminish the protections afforded by Section 14(e).

(c)          Amendment, Modification, Cancellation and Disgorgement of Awards.

(i)          Except as provided in Section 14(e) and subject to the requirements of this Plan, the Administrator may
modify, amend or cancel any Award, or waive any restrictions or conditions applicable to any Award or the exercise
of the Award; provided that, except as otherwise provided in the Plan or the Award agreement, any modification or
amendment that materially diminishes the rights of the Participant, or the cancellation of the Award, shall be effective
only if agreed to by the Participant or any other person(s) as may then have an interest in the Award, but the
Administrator need not obtain Participant (or other interested party) consent for the modification, amendment or
cancellation of an Award pursuant to the provisions of subsection (ii) or Section 16 or as follows: (A) to the extent the
Administrator deems such action necessary to comply with any applicable law or the listing requirements of any
principal securities exchange or market on which the Shares are then traded; (B) to the extent the Administrator deems
necessary to preserve favorable accounting or tax treatment of any Award for the Company; or (C) to the extent the
Administrator determines that such action does not materially and adversely affect the value of an Award or that such
action is in the best interest of the affected Participant (or any other person(s) as may then have an interest in the
Award). Notwithstanding the foregoing, unless determined otherwise by the Administrator, any such amendment shall
be made in a manner that will enable an Award intended to be exempt from Code Section 409A to continue to be so
exempt, or to enable an Award intended to comply with Code Section 409A to continue to so comply.

(ii)         Notwithstanding anything to the contrary in an Award agreement, the Administrator shall have full power and
authority to terminate or cause the Participant to forfeit the Award, and require the Participant to disgorge to the
Company any gains attributable to the Award, if the Participant engages in any action constituting, as determined by
the Administrator in its discretion, Cause for termination, or a breach of any Award agreement or any other agreement
between the Participant and the Company or an Affiliate concerning noncompetition, nonsolicitation, confidentiality,
trade secrets, intellectual property, nondisparagement or similar obligations.

(iii)        Any Awards granted pursuant to this Plan, and any Stock issued or cash paid pursuant to an Award, shall be
subject to any recoupment or clawback policy that is adopted by, or any recoupment or similar requirement otherwise
made applicable by law, regulation or listing standards to, the Company from time to time.

(d)          Survival of Authority and Awards. Notwithstanding the foregoing, the authority of the Board and the
Administrator under this Section 14 and to otherwise administer the Plan with respect to then-outstanding Awards will
extend beyond the date of this Plan’s termination. In addition, termination of this Plan will not affect the rights of
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Participants with respect to Awards previously granted to them, and all unexpired Awards will continue in force and
effect after termination of this Plan except as they may lapse or be terminated by their own terms and conditions.

(e)          Repricing and Backdating Prohibited. Notwithstanding anything in this Plan to the contrary, and except for
the adjustments provided for in Section 16, neither the Administrator nor any other person may (i) amend the terms of
outstanding Options or SARs to reduce the exercise or grant price of such outstanding Options or SARs; (ii) cancel
outstanding Options or SARs in exchange for Options or SARs with an exercise or grant price that is less than the
exercise or grant price of the original Options or SARs; or (iii) cancel outstanding Options or SARs with an exercise
or grant price above the current Fair Market Value of a Share in exchange for cash or other securities. In addition, the
Administrator may not make a grant of an Option or SAR with a grant date that is effective prior to the date the
Administrator takes action to approve such Award.

6
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(f)          Foreign Participation. To assure the viability of Awards granted to Participants employed or residing in
foreign countries, the Administrator may provide for such special terms as it may consider necessary or appropriate to
accommodate differences in local law, tax policy, accounting or custom. Moreover, the Administrator may approve
such supplements to, or amendments, restatements or alternative versions of, this Plan as it determines is necessary or
appropriate for such purposes. Any such amendment, restatement or alternative versions that the Administrator
approves for purposes of using this Plan in a foreign country will not affect the terms of this Plan for any other
country. In addition, all such supplements, amendments, restatements or alternative versions must comply with the
provisions of Section 14(b)(ii).

(g)          Code Section 409A. The provisions of Code Section 409A are incorporated herein by reference to the extent
necessary for any Award that is subject to Code Section 409A to comply therewith.

15.Taxes.

(a)          Withholding. In the event the Company or one of its Affiliates is required to withhold any Federal, state or
local taxes or other amounts in respect of any income recognized by a Participant as a result of the grant, vesting,
payment or settlement of an Award or disposition of any Shares acquired under an Award, the Company or its
Affiliate may deduct (or require an Affiliate to deduct) from any cash payments of any kind otherwise due the
Participant, or with the consent of the Administrator, Shares otherwise deliverable or vesting under an Award, to
satisfy such tax or other obligations. Alternatively, the Company or its Affiliate may require such Participant to pay to
the Company or its Affiliate, in cash, promptly on demand, or make other arrangements satisfactory to the Company
or its Affiliate regarding the payment to the Company or its Affiliate of the aggregate amount of any such taxes and
other amounts. If Shares are deliverable upon exercise or payment of an Award, then, unless restricted by the
Administrator and subject to such procedures as the Administrator may specify, a Participant may satisfy all or a
portion of the Federal, state and local withholding tax obligations arising in connection with such Award by electing
to (i) have the Company or its Affiliate withhold Shares otherwise issuable under the Award, (ii) tender back Shares
received in connection with such Award or (iii) deliver other previously owned Shares; provided that the amount to be
withheld in Shares may not exceed the total maximum statutory tax rates associated with the transaction to the extent
needed for the Company and its Affiliates to avoid an accounting charge. If an election is provided, the election must
be made on or before the date as of which the amount of tax to be withheld is determined and otherwise as the
Administrator requires. In any case, the Company and its Affiliates may defer making payment or delivery under any
Award if any such tax may be pending unless and until indemnified to its satisfaction.

(b)          No Guarantee of Tax Treatment. Notwithstanding any provisions of the Plan, the Company does not
guarantee to any Participant or any other Person with an interest in an Award that (i) any Award intended to be
exempt from Code Section 409A shall be so exempt, (ii) any Award intended to comply with Code Section 409A or
Code Section 422 shall so comply, or (iii) any Award shall otherwise receive a specific tax treatment under any other
applicable tax law, nor in any such case will the Company or any Affiliate be required to indemnify, defend or hold
harmless any individual with respect to the tax consequences of any Award.
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16.Adjustment Provisions; Change of Control.

(a)          Adjustment of Shares. If: (i) the Company shall at any time be involved in a merger or other transaction in
which the Shares are changed or exchanged; (ii) the Company shall subdivide or combine the Shares or the Company
shall declare a dividend payable in Shares, other securities (other than stock purchase rights issued pursuant to a
stockholder rights agreement) or other property; (iii) the Company shall effect a cash dividend the amount of which,
on a per Share basis, exceeds ten percent (10%) of the Fair Market Value of a Share at the time the dividend is
declared, or the Company shall effect any other dividend or other distribution on the Shares in the form of cash, or a
repurchase of Shares, that the Board determines by resolution is special or extraordinary in nature or that is in
connection with a transaction that the Company characterizes publicly as a recapitalization or reorganization involving
the Shares; or (iv) any other event shall occur, which, in the case of this clause (iv), in the judgment of the
Administrator necessitates an adjustment to prevent dilution or enlargement of the benefits or potential benefits
intended to be made available under this Plan, then the Administrator shall, in such manner as it may deem equitable
to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under this Plan,
adjust as applicable: (A) the number and type of Shares subject to this Plan (including the number and type of Shares
described in Sections 5(a), (b) and (c)) and which may after the event be made the subject of Awards; (B) the number
and type of Shares subject to outstanding Awards; (C) the grant, purchase, or exercise price with respect to any
Award; and (D) to the extent such discretion does not cause an Award that is intended to qualify as performance-based
compensation under Code Section 162(m) to lose its status as such, the Performance Goals of an Award. In any such
case, the Administrator may also (or in lieu of the foregoing) make provision for a cash payment to the holder of an
outstanding Award in exchange for the cancellation of all or a portion of the Award (without the consent of the holder
of an Award) in an amount determined by the Administrator effective at such time as the Administrator specifies
(which may be the time such transaction or event is effective). However, in each case, with respect to Awards of
incentive stock options, no such adjustment may be authorized to the extent that such authority would cause this Plan
to violate Code Section 422(b). Further, the number of Shares subject to any Award payable or denominated in Shares
must always be a whole number. In any event, previously granted Options or SARs are subject to only such
adjustments as are necessary to maintain the relative proportionate interest the Options and SARs represented
immediately prior to any such event and to preserve, without exceeding, the value of such Options or SARs.

Without limitation, in the event of any reorganization, merger, consolidation, combination or other similar corporate
transaction or event, whether or not constituting a Change of Control (other than any such transaction in which the
Company is the continuing corporation and in which the outstanding Stock is not being converted into or exchanged
for different securities, cash or other property, or any combination thereof), the Administrator may substitute, on an
equitable basis as the Administrator determines, for each Share then subject to an Award and the Shares subject to this
Plan (if the Plan will continue in effect), the number and kind of shares of stock, other securities, cash or other
property to which holders of Stock are or will be entitled in respect of each Share pursuant to the transaction.

Notwithstanding the foregoing, in the case of a stock dividend (other than a stock dividend declared in lieu of an
ordinary cash dividend) or subdivision or combination of the Shares (including a reverse stock split), if no action is
taken by the Administrator, adjustments contemplated by this subsection that are proportionate shall nevertheless
automatically be made as of the date of such stock dividend or subdivision or combination of the Shares.
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For the avoidance of doubt, the grant of an Award shall not affect in any way the right or power of the Company or
any of its Affiliates to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in
the Company’s or such Affiliate’s capital structure or business, or any merger, consolidation or business combination of
the Company or such Affiliate, or any issuance or modification of any term, condition, or covenant of any bond,
debenture, debt, preferred stock or other instrument ahead of or affecting the Stock or the rights of the holders of
Stock, or the dissolution or liquidation of the Company or any Affiliate, or any sale or transfer of all or any part of its
assets or business or any other Company or Affiliate action or proceeding, whether of a similar character or otherwise.

(b)          Issuance or Assumption. Notwithstanding any other provision of this Plan, and without affecting the number
of Shares otherwise reserved or available under this Plan, in connection with any merger, consolidation, acquisition of
property or stock, or reorganization, the Administrator may authorize the issuance or assumption of awards under this
Plan upon such terms and conditions as it may deem appropriate.
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(c)          Change of Control. To the extent a Participant has in effect an employment, retention, change of control,
severance or similar agreement with the Company or any Affiliate that discusses the effect of a Change of Control on
the Participant’s Awards, such agreement shall control. In all other cases, unless provided otherwise in an Award
agreement or by the Administrator prior to the date of the Change of Control, in the event of a Change of Control:

(i)          If the purchaser, successor or surviving entity (or parent thereof) so agrees, some or all outstanding Awards
shall be assumed, or replaced with the same type of award with similar terms and conditions, by the purchaser,
successor or surviving entity (or parent thereof) in the Change of Control transaction. If applicable, each Award which
is assumed by the purchaser, successor or surviving entity (or parent thereof) shall be appropriately adjusted,
immediately after such Change of Control, to apply to the number and class of securities which would have been
issuable to the Participant upon the consummation of such Change of Control had the Award been exercised, vested or
earned immediately prior to such Change of Control, and other appropriate adjustments in the terms and conditions of
the Award shall be made. Upon the Participant’s termination of employment by the successor or surviving entity
without Cause, or by the Participant for Good Reason, in either case within twenty-four (24) months following the
Change of Control, all of the Participant’s Awards that are in effect as of the date of such termination shall be vested in
full or deemed earned in full (assuming the maximum performance goals provided under such Award were met, if
applicable) effective on the date of such termination.

(ii)         To the extent the purchaser, successor or surviving entity (or parent thereof) in the Change of Control
transaction does not assume the Awards or issue replacement awards as provided in clause (i), then immediately prior
to the date of the Change of Control:

(A)         Each Option or SAR that is then held by a Participant who is employed by or in the service of the Company
or an Affiliate shall become immediately and fully vested, and, unless otherwise determined by the Board or
Committee, all Options and SARs shall be cancelled on the date of the Change of Control in exchange for a cash
payment equal to the excess of the Change of Control price of the Shares covered by the Option or SAR that is so
cancelled over the purchase or grant price of such Shares under the Award (for no payment, if there is no such excess);

(B)         Restricted Stock, Restricted Stock Units and Shares that are not then vested shall vest;

(C)         all Performance Shares and/or Performance Units that are earned but not yet paid shall be paid in cash in an
amount equal to the value of the Performance Share and/or Performance Unit, and all Performance Shares and
Performance Units for which the performance period has not expired shall be cancelled in exchange for a cash
payment equal to the product of: (1) the value of the Performance Shares and/or Performance Units that would have
been earned if the Performance Goals (as measured at the time of the Change of Control) were to continue to be
achieved at the same rate through the end of the performance period, or if higher, assuming the target Performance
Goals had been met at the time of such Change of Control; and (2) a fraction, the numerator of which is the number of
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whole months that have elapsed from the beginning of the performance period to which the Award is subject to the
date of the Change of Control and the denominator of which is the number of whole months in the performance
period;

(D)         all Annual and Long-Term Incentive Awards that are earned but not yet paid shall be paid, and all Annual
and Long-Term Incentive Awards that are not yet earned shall be cancelled in exchange for a cash payment in an
amount determined by taking the product of: (1) the amount that would have been due under such Award(s) if the
Performance Goals (as measured at the time of the Change of Control) were to continue to be achieved at the same
rate through the end of the performance period, or if higher, assuming the target Performance Goals had been met at
the time of such Change of Control; and (2) a fraction, the numerator of which is the number of whole months that
have elapsed from the beginning of the performance period to which the Award is subject to the date of the Change of
Control and the denominator of which is the number of whole months in the performance period; and
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(E)         all Dividend Equivalent Units that are not vested shall vest and be paid in cash, and all other Awards that are
not vested shall vest and if an amount is payable under such vested Award, such amount shall be paid in cash based on
the value of the Award.

If the value of an Award is based on the Fair Market Value of a Share, Fair Market Value shall be deemed to mean the
per share Change of Control Price. The Administrator shall determine the per share Change of Control Price paid or
deemed paid in the Change of Control transaction. Notwithstanding anything to the contrary in this Section 16(c), the
terms of any Awards that are subject to Code Section 409A shall govern the treatment of such Awards upon a Change
of Control, and the terms of this Section 16(c) shall not apply, to the extent required for such Awards to remain
compliant with Code Section 409A, as applicable.

(d)          Application of Limits on Payments.

(i)          Determination of Cap or Payment. Except to the extent the Participant has in effect an employment or similar
agreement with the Company or any Affiliate or is subject to a policy that provides for a more favorable result to the
Participant upon a Change of Control, if any payments or benefits paid by the Company pursuant to this Plan,
including any accelerated vesting or similar provisions (“Plan Payments”), would cause some or all of the Plan
Payments in conjunction with any other payments made to or benefits received by a Participant in connection with a
Change of Control (such payments or benefits, together with the Plan Payments, the “Total Payments”) to be subject to
the tax (“Excise Tax”) imposed by Code Section 4999 but for this Section 16(d), then, notwithstanding any other
provision of this Plan to the contrary, the Total Payments shall be delivered either (A) in full or (B) in an amount such
that the value of the aggregate Total Payments that the Participant is entitled to receive shall be One Dollar ($1.00)
less than the maximum amount that the Participant may receive without being subject to the Excise Tax, whichever of
(A) or (B) results in the receipt by the Participant of the greatest benefit on an after-tax basis (taking into account
applicable federal, state and local income taxes and the Excise Tax).

(ii)         Procedures.

(A)         If a Participant or the Company believes that a payment or benefit due the Participant will result in some or
all of the Total Payments being subject to the Excise Tax, then the Company, at its expense, shall obtain the opinion
(which need not be unqualified) of nationally recognized tax counsel (“National Tax Counsel”) selected by the
Company (which may be regular outside counsel to the Company), which opinion sets forth (1) the amount of the
Base Period Income (as defined below), (2) the amount and present value of the Total Payments, (3) the amount and
present value of any excess parachute payments determined without regard to any reduction of Total Payments
pursuant to Section 6(a)(ii), and (4) the net after-tax proceeds to the Participant, taking into account applicable federal,
state and local income taxes and the Excise Tax if (x) the Total Payments were delivered in accordance with Section
16(d)(i)(A) or (y) the Total Payments were delivered in accordance with Section 16(d)(i)(B). The opinion of National
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Tax Counsel shall be addressed to the Company and the Participant and shall be binding upon the Company and the
Participant. If such National Tax Counsel opinion determines that Section 16(d)(i)(B) applies, then the Plan Payments
or any other payment or benefit determined by such counsel to be includable in the Total Payments shall be reduced or
eliminated so that under the bases of calculations set forth in such opinion there will be no excess parachute payment.
In such event, payments or benefits included in the Total Payments shall be reduced or eliminated by applying the
following principles, in order: (1) the payment or benefit with the higher ratio of the parachute payment value to
present economic value (determined using reasonable actuarial assumptions) shall be reduced or eliminated before a
payment or benefit with a lower ratio; (2) the payment or benefit with the later possible payment date shall be reduced
or eliminated before a payment or benefit with an earlier payment date; and (3) cash payments shall be reduced prior
to non-cash benefits; provided that if the foregoing order of reduction or elimination would violate Code Section
409A, then the reduction shall be made pro rata among the payments or benefits included in the Total Payments (on
the basis of the relative present value of the parachute payments).
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(B)         For purposes of this Section 16: (1) the terms “excess parachute payment” and “parachute payments” shall have
the meanings given in Code Section 280G and such “parachute payments” shall be valued as provided therein; (2)
present value shall be calculated in accordance with Code Section 280G(d)(4); (3) the term “Base Period Income” means
an amount equal to the Participant’s “annualized includible compensation for the base period” as defined in Code Section
280G(d)(1); (4) for purposes of the opinion of National Tax Counsel, the value of any noncash benefits or any
deferred payment or benefit shall be determined by the Company’s independent auditors in accordance with the
principles of Code Sections 280G(d)(3) and (4); and (5) the Participant shall be deemed to pay federal income tax and
employment taxes at the highest marginal rate of federal income and employment taxation, and state and local income
taxes at the highest marginal rate of taxation in the state or locality of the Participant’s domicile, net of the maximum
reduction in federal income taxes that may be obtained from the deduction of such state and local taxes.

(C)         If National Tax Counsel so requests in connection with the opinion required by this Section 16(d)(ii), the
Company shall obtain, at the Company’s expense, and the National Tax Counsel may rely on, the advice of a firm of
recognized executive compensation consultants as to the reasonableness of any item of compensation to be received
by the Participant solely with respect to its status under Code Section 280G.

(D)         The Company agrees to bear all costs associated with, and to indemnify and hold harmless the National Tax
Counsel from, any and all claims, damages and expenses resulting from or relating to its determinations pursuant to
this Section 16, except for claims, damages or expenses resulting from the gross negligence or willful misconduct of
such firm.

(E)         This Section 16 shall be amended to comply with any amendment or successor provision to Code Section
280G or Code Section 4999. If such provisions are repealed without successor, then this Section 16 shall be cancelled
without further effect.

17.Miscellaneous.

(a)          Other Terms and Conditions. The Administrator may provide in any Award agreement such other provisions
(whether or not applicable to the Award granted to any other Participant) as the Administrator determines appropriate
to the extent not otherwise prohibited by the terms of the Plan.

(b)          Employment and Service. The issuance of an Award shall not confer upon a Participant any right with respect
to continued employment or service with the Company or any Affiliate, or the right to continue as a Director. Unless
determined otherwise by the Administrator, for purposes of the Plan and all Awards, the following rules shall apply:
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(i)          a Participant who transfers employment between the Company and its Affiliates, or between Affiliates, will
not be considered to have terminated employment;

(ii)         a Participant who ceases to be a Non-Employee Director because he or she becomes an employee of the
Company or an Affiliate shall not be considered to have ceased service as a Director with respect to any Award until
such Participant’s termination of employment with the Company and its Affiliates;
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(iii)        a Participant who ceases to be employed by the Company or an Affiliate and immediately thereafter becomes
a Non-Employee Director, a non-employee director of an Affiliate, or a consultant to the Company or any Affiliate
shall not be considered to have terminated employment until such Participant’s service as a director of, or consultant
to, the Company and its Affiliates has ceased; and

(iv)        a Participant employed by an Affiliate will be considered to have terminated employment when such entity
ceases to be an Affiliate.

Notwithstanding the foregoing, for purposes of an Award that is subject to Code Section 409A, if a Participant’s
termination of employment or service triggers the payment of compensation under such Award, then the Participant
will be deemed to have terminated employment or service upon his or her “separation from service” within the meaning
of Code Section 409A. Notwithstanding any other provision in this Plan or an Award to the contrary, if any
Participant is a “specified employee” within the meaning of Code Section 409A as of the date of his or her “separation
from service” within the meaning of Code Section 409A, then, to the extent required by Code Section 409A, any
payment made to the Participant on account of such separation from service shall not be made before a date that is six
months after the date of the separation from service.

(c)          No Fractional Shares. No fractional Shares or other securities may be issued or delivered pursuant to this
Plan, and the Administrator may determine whether cash, other securities or other property will be paid or transferred
in lieu of any fractional Shares or other securities, or whether such fractional Shares or other securities or any rights to
fractional Shares or other securities will be canceled, terminated or otherwise eliminated.

(d)          Unfunded Plan; Awards Not Includable for Benefits Purposes. This Plan is unfunded and does not create,
and should not be construed to create, a trust or separate fund with respect to this Plan’s benefits. This Plan does not
establish any fiduciary relationship between the Company and any Participant or other person. To the extent any
person holds any rights by virtue of an Award granted under this Plan, such rights are no greater than the rights of the
Company’s general unsecured creditors. Income recognized by a Participant pursuant to an Award shall not be
included in the determination of benefits under any employee pension benefit plan (as such term is defined in Section
3(2) of the Employee Retirement Income Security Act of 1974, as amended) or group insurance or other benefit plans
applicable to the Participant which are maintained by the Company or any Affiliate, except as may be provided under
the terms of such plans or determined by resolution of the Board.

(e)          Requirements of Law and Securities Exchange. The granting of Awards and the issuance of Shares in
connection with an Award are subject to all applicable laws, rules and regulations and to such approvals by any
governmental agencies or national securities exchanges as may be required. Notwithstanding any other provision of
this Plan or any award agreement, the Company has no liability to deliver any Shares under this Plan or make any
payment unless such delivery or payment would comply with all applicable laws and the applicable requirements of
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any securities exchange or similar entity, and unless and until the Participant has taken all actions required by the
Company in connection therewith. The Company may impose such restrictions on any Shares issued under the Plan as
the Company determines necessary or desirable to comply with all applicable laws, rules and regulations or the
requirements of any national securities exchanges.

(f)          Governing Law; Venue. This Plan, and all agreements under this Plan, will be construed in accordance with
and governed by the laws of the State of New York, without reference to any conflict of law principles. Any legal
action or proceeding with respect to this Plan, any Award or any award agreement, or for recognition and enforcement
of any judgment in respect of this Plan, any Award or any award agreement, may only be brought and determined in
(i) a court sitting in the State of New York, and (ii) a “bench” trial, and any party to such action or proceeding shall
agree to waive its right to a jury trial.
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(g)          Limitations on Actions. Any legal action or proceeding with respect to this Plan, any Award or any award
agreement, must be brought within one year (365 days) after the day the complaining party first knew or should have
known of the events giving rise to the complaint.

(h)          Construction. Whenever any words are used herein in the masculine, they shall be construed as though they
were used in the feminine in all cases where they would so apply; and wherever any words are used in the singular or
plural, they shall be construed as though they were used in the plural or singular, as the case may be, in all cases
where they would so apply. Titles of sections are for general information only, and this Plan is not to be construed
with reference to such titles.

(i)          Severability. If any provision of this Plan or any award agreement or any Award (a) is or becomes or is
deemed to be invalid, illegal or unenforceable in any jurisdiction, or as to any person or Award, or (b) would
disqualify this Plan, any award agreement or any Award under any law the Administrator deems applicable, then such
provision should be construed or deemed amended to conform to applicable laws, or if it cannot be so construed or
deemed amended without, in the determination of the Administrator, materially altering the intent of this Plan, Award
agreement or Award, then such provision should be stricken as to such jurisdiction, person or Award, and the
remainder of this Plan, such Award agreement and such Award will remain in full force and effect.

18.          Definitions. Capitalized terms used in this Plan or any Award agreement have the following meanings,
unless the Award agreement otherwise provides:

(a)          “Administrator” means the Committee; provided that, to the extent the Board has retained authority and
responsibility as an Administrator of the Plan, the term “Administrator” shall also mean the Board or, to the extent the
Committee has delegated authority and responsibility as an Administrator of the Plan to one or more officers of the
Company as permitted by Section 2(b), the term “Administrator” shall also mean such officer or officers.

(b)          “Affiliate” shall have the meaning given in Rule 12b-2 under the Exchange Act. Notwithstanding the
foregoing, for purposes of determining those individuals to whom an Option or Stock Appreciation Right may be
granted, the term “Affiliate” means any entity that, directly or through one or more intermediaries, is controlled by,
controls, or is under common control with, the Company within the meaning of Code Sections 414(b) or (c); provided
that, in applying such provisions, the phrase “at least 20 percent” shall be used in place of “at least 80 percent” each place
it appears therein.

(c)          “Award” means a grant of Options, Stock Appreciation Rights, Performance Shares, Performance Units,
Restricted Stock, Restricted Stock Units, Shares, an Annual Incentive Award, a Long-Term Incentive Award,
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Dividend Equivalent Units or any other type of award permitted under the Plan.

(d)          “Board” means the Board of Directors of the Company.

(e)          “Cause” means any of the following as determined by the Company: (i) with respect to Participants other than
Non-Employee Directors, the definition set forth in any employment or similar agreement between the Company or its
Affiliates and the Participant or, if no such definition exists, (A) the failure of the Participant to perform or observe
any of the material terms or provisions of any written agreement between the Participant and the Company or its
Affiliates or, if no written agreement exists, the gross dereliction of the Participant’s duties (for reasons other than the
Participant’s Disability) with respect to the Company or its Affiliates; (B) the failure of the Participant to comply fully
with the lawful directives of the Board or the board of directors of an Affiliate of the Company, as applicable, or the
officers or supervisory employees to whom the Participant reports; (C) the Participant’s dishonesty, misconduct,
misappropriation of funds, or disloyalty or disparagement of the Company, any of its Affiliates or its management or
employees; or (D) other proper cause determined in good faith by the Administrator; or (ii) with respect to
Non-Employee Directors, (A) fraud or intentional misrepresentation; (B) embezzlement, misappropriation or
conversion of assets or opportunities of the Company or any of its Affiliates; or (C) any other gross or willful
misconduct as determined by the Committee, in its sole and conclusive discretion.
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(f)          “Change of Control” means the first to occur of the following with respect to the Company or any upstream
holding company (which, for purposes of this definition, shall be included in references to “the Company”):

(i)          Any “Person,” as that term is defined in Sections 13(d) and 14(d) of the Exchange Act, but excluding the
Company, any trustee or other fiduciary holding securities under an employee benefit plan of the Company, or any
corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as
their ownership of stock of the Company, is or becomes the “Beneficial Owner” (as that term is defined in Rule 13d-3
under the Exchange Act), directly or indirectly, of securities of the Company representing thirty-five percent (35%) or
more of the combined voting power of the Company’s then outstanding securities; or

(ii)         The Company is merged or consolidated with any other corporation or other entity, other than: (A) a merger
or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving
entity) more than sixty-five percent (65%) of the combined voting power of the voting securities of the Company or
such surviving entity outstanding immediately after such merger or consolidation; or (B) the Company engages in a
merger or consolidation effected to implement a recapitalization of the Company (or similar transaction) in which no
“Person” (as defined above) acquires thirty-five percent (35%) or more of the combined voting power of the Company’s
then outstanding securities. Notwithstanding the foregoing, a merger or consolidation involving the Company shall
not be considered a “Change of Control” if the Company is the surviving corporation and shares of the Stock are not
converted into or exchanged for stock or securities of any other corporation, cash or any other thing of value, unless
persons who beneficially owned shares of the Stock outstanding immediately prior to such transaction own
beneficially less than a majority of the outstanding voting securities of the Company immediately following the
merger or consolidation;

(iii)        The Company or any Affiliate sells, assigns or otherwise transfers assets in a transaction or series of related
transactions, if the aggregate market value of the assets so sold, assigned or otherwise transferred exceeds thirty-five
percent (35%) of the Company’s consolidated book value, determined by the Company in accordance with generally
accepted accounting principles, measured at the time at which such transaction occurs or the first of such series of
related transactions occurs; provided that such a transfer effected pursuant to a spin-off or split-up where stockholders
of the Company retain ownership of the transferred assets proportionate to their pro rata ownership interest in the
Company shall not be deemed a “Change of Control”;

(iv)        The Company dissolves and liquidates substantially all of its assets; or

(v)         At any time after the Effective Date when the “Continuing Directors” cease to constitute a majority of the
Board. For this purpose, a “Continuing Director” shall mean: (A) the individuals who, at the Effective Date, constitute
the Board; and (B) any new Directors (other than Directors designated by a person who has entered into an agreement
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with the Company to effect a transaction described in clause (i), (ii), or (iii) of this definition) whose appointment to
the Board or nomination for election by Company stockholders was approved by a vote of at least two-thirds of the
then-serving Continuing Directors.

If an Award is considered deferred compensation subject to the provisions of Code Section 409A, then the
Administrator may include an amended definition of “Change of Control” in the Award agreement issued with respect to
such Award as necessary to comply with, or as necessary to permit a deferral under, Code Section 409A.
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(g)          “Change of Control Price” means the highest of the following: (i) the Fair Market Value of the Shares, as
determined on the date of the Change of Control; (ii) the highest price per Share paid in the Change of Control
transaction; or (iii) the Fair Market Value of the Shares, calculated on the date of surrender of the relevant Award in
accordance with Section 16(c), but this clause (iii) shall not apply if in the Change of Control transaction, or pursuant
to an agreement to which the Company is a party governing the Change of Control transaction, all of the Shares are
purchased for and/or converted into the right to receive a current payment of cash and no other securities or other
property.

(h)          “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a specific provision of the
Code includes any successor provision and the regulations promulgated under such provision.

(i)          “Committee” means the Compensation Committee of the Board, or such other committee of the Board that is
designated by the Board with the same or similar authority. The Committee shall consist only of Non-Employee
Directors (not fewer than two (2)) who also qualify as Outside Directors to the extent necessary for the Plan to comply
with Rule 16b-3 promulgated under the Exchange Act or any successor rule and to permit Awards that are otherwise
eligible to qualify as “performance-based compensation” under Section 162(m) of the Code to so qualify.

(j)          “Company” means WidePoint Corporation, a Delaware corporation, or any successor thereto.

(k)          “Director” means a member of the Board; “Non-Employee Director” means a Director who is not also an
employee of the Company or its Subsidiaries; and “Outside Director” means a Director who qualifies as an outside
director within the meaning of Code Section 162(m).

(l)          "Disability" means disability as defined in the Company’s long-term disability plan covering exempt salaried
employees, except as otherwise determined by the Administrator and set forth in an Award agreement. The
Administrator shall make the determination of Disability and may request such evidence of disability as it reasonably
determines.

(m)          “Dividend Equivalent Unit” means the right to receive a payment, in cash or Shares, equal to the cash
dividends or other distributions paid with respect to a Share as described in Section 11.

(n)          “Exchange Act” means the Securities Exchange Act of 1934, as amended. Any reference to a specific provision
of the Exchange Act includes any successor provision and the regulations and rules promulgated under such provision.
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(o)          “Fair Market Value” means, per Share on a particular date, the last sales price on such date on the national
securities exchange on which the Stock is then traded, as reported in The Wall Street Journal, or if no sales of Stock
occur on the date in question, on the last preceding date on which there was a sale on such exchange. If the Shares are
not listed on a national securities exchange, but are traded in an over-the-counter market, the last sales price (or, if
there is no last sales price reported, the average of the closing bid and asked prices) for the Shares on the particular
date, or on the last preceding date on which there was a sale of Shares on that market, will be used. If the Shares are
neither listed on a national securities exchange nor traded in an over-the-counter market, the price determined by the
Administrator, in its discretion, will be used. If an actual sale of a Share occurs on the market, then the Company may
consider the sale price to be the Fair Market Value of such Share.

(p)          “Good Reason" means, except as otherwise determined by the Administrator and set forth in an Award
agreement:

(i)          any breach by the Company of any employment or similar agreement between the Company (including, for
purposes of this definition of Good Reason, any successor to the Company in a Change of Control) and the
Participant, other than an isolated, insubstantial and inadvertent failure not occurring in bad faith that the Company
remedies promptly after receipt of notice thereof given by the Participant;
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(ii)         any reduction in the Participant’s base salary, percentage of base salary available as incentive compensation or
bonus opportunity or benefits, in each case relative to those most favorable to the Participant in effect at any time
during the 180-day period prior to the Change of Control or, to the extent more favorable to the Participant, those in
effect at any time after the Change of Control;

(iii)        the removal of the Participant from, or any failure to reelect or reappoint the Participant to, any of the
positions held with the Company on the date of the Change of Control or any other positions with the Company to
which the Participant shall thereafter be elected, appointed or assigned, except in the event that such removal or failure
to reelect or reappoint relates to the termination by the Company of the Participant’s employment for Cause or by
reason of Disability;

(iv)        a good faith determination by the Participant that there has been a material adverse change, without the
Participant’s written consent, in the Participant’s working conditions or status with the Company relative to the most
favorable working conditions or status in effect during the 180-day period prior to the Change of Control or, to the
extent more favorable to the Participant, those in effect at any time after the Change of Control, including but not
limited to (A) a significant change in the nature or scope of the Participant’s authority, powers, functions, duties or
responsibilities, or (B) a significant reduction in the level of support services, staff, secretarial and other assistance,
office space and accoutrements, but in each case excluding for this purpose an isolated, insubstantial and inadvertent
event not occurring in bad faith that the Company remedies within ten (10) days after receipt of notice thereof given
by the Participant;

(v)         the relocation of the Participant’s principal place of employment to a location more than 50 miles from the
Participant’s principal place of employment on the date 180 days prior to the Change of Control;

(vi)        the Company requires the Participant to travel on Company business 20% in excess of the average number of
days per month the Participant was required to travel during the 180-day period prior to the Change of Control; or

(vii)       failure by the Company to obtain an agreement from any purchaser, assignee or transferee of substantially all
of the Company’s business and assets, or the survivor in a merger, consolidation or combination with the Company, to
expressly assume and agree to perform from and after the date of such assignment all of the terms, conditions and
provisions imposed by an employment or similar agreement between the Participant and the Company.

A Participant’s termination shall not be considered to have occurred for “Good Reason” unless (A) within ninety (90)
days following the occurrence of one of the events listed above the Participant provides written notice to the Company
setting forth the specific event constituting Good Reason, (B) the Company fails to remedy the event constituting
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Good Reason within thirty (30) days following its receipt of the Participant’s notice, and (C) the Participant actually
terminates his or her employment with the Company and its Affiliates within thirty (30) days following the end of the
Company’s remedy period.

(q)          “Incentive Award” means the right to receive a cash payment to the extent Performance Goals are achieved (or
other requirements are met), and shall include “Annual Incentive Awards” as described in Section 9 and “Long-Term
Incentive Awards” as described in Section 10.

(r)          “Option” means the right to purchase Shares at a stated price for a specified period of time.
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(s)          “Participant” means an individual selected by the Administrator to receive an Award.

(t)          “Performance Goals” means any goals the Administrator establishes that relate to one or more of the following
with respect to the Company or any one or more of its Subsidiaries, Affiliates or other business units: net sales;
earnings before interest and taxes; earnings before interest, taxes, depreciation and amortization; Fair Market Value of
Shares; basic earnings per share; diluted earnings per share; return on stockholder equity; return on average equity;
return on average total capital employed; return on net assets employed before interest and taxes; economic value
added; return on year-end equity; capital; cost of capital; cost of equity; cost of debt; taxes; market share; operating
ratios; productivity measurements; revenue to budget compliance; net income to budget compliance; return on total
awards reinvestment; net free cash flow; new sales; divisional profitability; customer satisfaction measurements;
production quotas; project criteria or a combination of the foregoing. As to each Performance Goal, the relevant
measurement of performance shall be computed in accordance with generally accepted accounting principles, if
applicable; provided that, the Administrator may, at the time of establishing the Performance Goal(s), exclude the
effects of (i) extraordinary, unusual and/or non-recurring items of gain or loss, (ii) gains or losses on the disposition of
a business, (iii) changes in tax or accounting regulations or laws, or (iv) the effect of a merger or acquisition. With
respect to any Award intended to qualify as performance-based compensation under Code Section 162(m), such
exclusions shall be made only to the extent consistent with Code Section 162(m). To the extent consistent with Code
Section 162(m), the Administrator may also provide for other adjustments to Performance Goals in the Award
agreement or plan document evidencing any Award. In addition, the Administrator may appropriately adjust any
evaluation of performance under a Performance Goal to exclude any of the following events that occurs during a
performance period: (i) litigation, claims, judgments or settlements; (ii) the effects of changes in other laws or
regulations affecting reported results; and (iii) accruals of any amounts for payment under this Plan or any other
compensation arrangements maintained by the Company; provided that, with respect to any Award intended to qualify
as performance-based compensation under Code Section 162(m), such adjustment may be made only to the extent
consistent with Code Section 162(m). Where applicable, the Performance Goals may be expressed, without limitation,
in terms of attaining a specified level of the particular criterion or the attainment of an increase or decrease (expressed
as absolute numbers, averages and/or percentages) in the particular criterion or achievement in relation to a peer group
or other index. The Performance Goals may include a threshold level of performance below which no payment will be
made (or no vesting will occur), levels of performance at which specified payments will be paid (or specified vesting
will occur), and a maximum level of performance above which no additional payment will be made (or at which full
vesting will occur). In addition, in the case of Awards that the Administrator determines at the date of grant will not be
considered “performance-based compensation” under Code Section 162(m), or for purposes of exercising discretion to
reduce the amount payable under any Award that is considered performance-based compensation under Code Section
162(m), the Administrator may establish other Performance Goals, including subjective, individual goals, and provide
for other exclusions or adjustments not listed in this Plan.

(u)          “Performance Shares” means the right to receive Shares to the extent Performance Goals are achieved (or other
requirements are met) as described in Section 8.

(v)         “Performance Unit” means the right to receive a cash payment and/or Shares valued in relation to a unit that has
a designated dollar value or the value of which is equal to the Fair Market Value of one or more Shares, to the extent

Edgar Filing: WIDEPOINT CORP - Form DEF 14A

123



Performance Goals are achieved (or other requirements are met) as described in Section 8.

(w)          “Person” has the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections
13(d) and 14(d) thereof, or any group of Persons acting in concert that would be considered “persons acting as a group”
within the meaning of Treas. Reg. § 1.409A-3(i)(5).

(x)          “Plan” means this WidePoint Corporation 2017 Omnibus Incentive Plan as it may be further amended from
time to time.
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(y)          “Restricted Stock” means a Share that is subject to a risk of forfeiture or restrictions on transfer, or both a risk
of forfeiture and restrictions on transfer, as described in Section 8.

(z)          “Restricted Stock Unit” means the right to receive a cash payment and/or Shares equal to the Fair Market Value
of one Share that is subject to a risk of forfeiture or restrictions on transfer, or both a risk of forfeiture and restrictions
on transfer, as described in Section 8.

(aa)         “Section 16 Participants” means Participants who are subject to the provisions of Section 16 of the Exchange
Act.

(bb)         “Share” means a share of Stock.

(cc)         “Stock” means the Common Stock, par value $0.0001 per share, of the Company.

(dd)         “Stock Appreciation Right” or “SAR” means the right to receive cash, and/or Shares with a Fair Market Value,
equal to the appreciation of the Fair Market Value of a Share during a specified period of time.

(ee)         “Subsidiary” means any corporation, limited liability company or other limited liability entity in an unbroken
chain of entities beginning with the Company if each of the entities (other than the last entities in the chain) owns the
stock or equity interest possessing more than fifty percent (50%) of the total combined voting power of all classes of
stock or other equity interests in one of the other entities in the chain.

18
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WIDEPOINT CORPORATION 7926 JONES BRANCH DRIVE SUITE 520 MCLEAN, VA 22102 ATTEN: Kito
Mussa VOTE BY INTERNET - www.proxyvote.com Use the Internet to transmit your voting instructions and for
electronic delivery of information up until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date.
Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to
create an electronic voting instruction form. ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS If you
would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to receiving all
future proxy statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the Internet and, when prompted, indicate that
you agree to receive or access proxy materials electronically in future years. VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the
cut-off date or meeting date. Have your proxy card in hand when you call and then follow the instructions. VOTE BY
MAIL Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to
Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. TO VOTE, MARK BLOCKS BELOW
IN BLUE OR BLACK INK AS FOLLOWS: THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND
DATED. KEEP THIS PORTION FOR YOUR RECORDS DETACH AND RETURN THIS PORTION ONLY The
Board of Directors recommends you vote FOR the following: For Withhold For All All All Except To withhold
authority to vote for any individual nominee(s), mark “For All Except” and write the number(s) of the nominee(s) on the
line below. 1. Election of Directors Nominees 01 Alan B. Howe 02 Philip Richter The Board of Directors
recommends you vote FOR proposals 2 and 3. For Against Abstain 2 To approve the WidePoint Corporation 2017
Omnibus Incentive Plan; 3 To ratify the selection of Moss Adams LLP as the Company's independent accountants;
and NOTE: To transact such other business as may properly come before the meeting. Please indicate if you plan to
attend this meeting Yes No Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each sign personally. All holders
must sign. If a corporation or partnership, please sign in full corporate or partnership name, by authorized officer.
0000346201_1 R1.0.1.17 Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
0000346201_2 R1.0.1.17
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement, 10K Wrap is/are available at www.proxyvote.com WIDEPOINT CORPORATION Annual Meeting of
Stockholders December 14, 2017 at 10:00 AM This proxy is solicited by the Board of Directors The undersigned
hereby appoints Jin Kang and Kito Mussa, or either of them, as proxies, each with the power to appoint a substitute,
and hereby authorizes them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of
common stock of WIDEPOINT CORPORATION that the undersigned is entitled to vote at the Annual Meeting of
Stockholders to be held at 10:00 AM, EST on December 14, 2017, at the offices of Foley & Lardner LLP, located at
3000 K Street N.W, Sixth Floor, Washington D.C. 20007, and any adjournment or postponement thereof. This proxy,
when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be
voted in accordance with the Board of Directors' recommendations. Continued and to be signed on reverse side
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