
~ir~
~)fl ~ ~1:9R

STS STEEL, INC.
ENGINEERS FABRICATORS ERECTORS

11/21/16

lop Hat PlanExemption
EmployeeBenefitsSecurityAdministration
U. S. Departmentof Labor
200 ConstitutionAvenueN.W., RoomN-iS13
Washington,D.C. 20210

Re: STS Steel,Inc. PhantomStockPlan

DearSiror Madam:

Pursuantto Departmentof LaborRegulation§2520.104-23,this statementis filed incompliancewith thereporting
anddisclosurerequirementsof Part 1 of Title I of the EmployeeRetirementIncomeSecurityAct of 1974. STS
Steel,Inc. maintainsa deferredcompensationplan for a selectgroupofmanagementorhighly compensated
employees.The following informationis providedin accordancewith DOL Regulations§2520.104-23(b)(1):

STS Steel,Inc.
10 RushStreet(Formerly301 Nott Street)
Schenectady,New York 12305

EmployerIdentificationNumber: 14-1653226

It is herebydeclaredthatSTS Steel,Inc. maintainsaplanprimarily of thepurposeof providingdeferred
compensationfora selectgroupofmanagementor highly compensatedemployees.

Thenumberoftop-hatplansmaintainedby theEmployer:One

ThenumberofParticipantsin this tophatplan is One.

Thenumberof Participantsin eachof the othertophatplansmaintainedby the Employer: N/A. The Planwas

adoptedeffectiveasof January1, 2017.

Sincerely,

STSSTEEL, INC.

GlennR. Tabolt, President

Enclosures

~4 \\~CERTIFIED AISC QMS Certification for Buildings and Advanced Bridges
FABRICATOR with Fracture Critical and Sophisticated Paint Endorsements

k ACTIVE MEMBER

10 Rush Street Schenectady, NY 12305 PH (518) 370-2693 FAX (518) 370-2696 www.stssteel.com
An Affirmative Action - Equal Opportunity Employer

Employee Owned Company
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STS STEEL, INC.

PHANTOM STOCK PLAN

(Effectiveas of January1, 2017)
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STSSTEEL,INC

Section1. Purpose.

Thepurposeofthis Planis to keeppersonnelof experienceandability in the

employof theCompanyand to compensatethem for theircontributionsto thegrowthandprofits

oftheCompanyand therebyinducethemto continueto makesuchcontributionsin thefuture.

ThisPlansprovisionsareintendedto meettherequirementsof InternalRevenueCodeSection

409A andInternalRevenueCodeSection409Q).

Section2 Definitions

Exceptasotherwiseindicatedbelow,all definitions in this Planshall havethe

samemeaningastheESOP.

APPRAISAL

ThevaluationreportoftheCompanywhich is preparedby the Independent

Appraiserfor ESOPpurposes

BOARD

The BoardofDirectorsoftheCompany

CHANGEIN CONTROL

A changein theownershipor effectivecontrolofthe Company,orachangein the

ownershipofa substantialportionof theassetsoftheCompany,assuchtermsaredefinedand in

accordancewith TreasuryRegulationSection1 409A-3(i)(5)

COMPANY

STSSteel, Inc.

EFFECTIVE DATE

TheEffectiveDateof thisphantomstockplan is January1, 2017.
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EMPLOYER

STSSteel,Inc.

INDEPENDENT APPRAISER

ThebusinessappraiserwhoperformstheCompanyvaluationfor ESOPpurposes

as definedin Section2 oftheESOPplandocument

ESOP

TheCompanysEmployeeStockOwnershipPlanandTrustestablishedeffective

asof January1, 2009andamendedfrom time to time.

PARTICIPANT

An employeeselectedby theBoardpursuantto Section4 ofthis Plan

PHANTOM SHARES

SharesofphantomstockoftheCompanyreservedpursuantto Section3 hereof

andany suchphantomsharesallocatedto aParticipantpursuantto thisPlan.

PLAN

The STS Steel,Inc. PhantomStockPlan.

PLAN BENEFIT

Thebenefitof PhantomSharesallocatedunderthis Plan.

PLAN YEAR

The12-monthperiodendingon December31.
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RESTRICTEDPERIOD

Thevestingperiodas definedin Section8(c) ofthis Plan

SEPARATIONFROMSERVICE

A Participantseparatesfrom servicewith theEmployerif theemployeedies,

retires,orotherwisehasaterminationofemploymentwith theCompany,assuchtermsare

definedand in accordancewith TreasuryRegulationSection1 .409A-1(h).

YEAR OF SERVICE

ForpurposesofvestingunderSection8 ofthePlan,all PlanYearsbeginningon

or aftertheEffectiveDateduringwhich an eligible Participanthascompleted1,000ormore

HoursofService.

Section3. Phantom ShareReserve.

AwardsunderthisPlanshall be grantedto a Participantin theform ofPhantom

SharesofCompanystock Thereshall be establishedaPhantomShareReserveto which shall be

creditedElevenThousandOneHundredEleven(11,111)sharesofthephantomstock. The

Boardshall allocatePhantomSharesfrom thePhantomShareReservefromtime to time in

accordancewith thecriteriaset forth in Section5 of this Plan

TheCompanycurrentlyhasOneHundredThousand(100,000)sharesofcommon

stockissuedand outstanding(theCommonStock). In theeventthat thesharesofCommon

Stockof theCompanyshould,asaresultofastocksplit or stockdividendor combinationof

sharesoranyotherchange,or exchangefor othersecurities,by reclassification,reorganization,

merger,consolidation,recapitalizationorotherwise,be increasedordecreasedor changedinto or

exchangedfor adifferent numberorkind ofsharesofstockor othersecuritiesoftheCompanyor

of anothercorporation,thenumberof PhantomSharesthenremainingin thePhantomShare

Reserveshall be appropriatelyadjustedto reflectsuchaction Upontheallocationofthe

PhantomShareshereunder,this reserveshall bereducedby thenumberof sharesso allocated,

andupon forfeiture thereofpursuantto Section8(d)(ii) or Section10 hereof,thePhantomShare
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Reserveshall beincreasedby suchnumberof shares,andsuchPhantomSharesmayagainbethe

subjectof allocationshereunder.

Section4. Eligibility.

The Boardmay,in its solediscretion,selectanysalariedexecutiveemployeeof

theCompany(including officers anddirectors,exceptfor personsservingas directorsonly) to be

eligible to receivean allocationofPhantomSharespursuantto thisPlan(a Participant).

In selectingthoseeligible Participants,theBoardshall considerthepositionand

responsibilitiesof the eligible employees,thevalueof their servicesto the Companyandsuch

otherfactorsastheBoarddeemspertinent.

Section5. Award of Phantom Share Allocations.

AwardsunderthisPlanshall be grantedto aParticipantin theform of phantom

sharesof Companystock(PhantomShares).The Boardshall calculatethenumberofPhantom

Shares,if any, availablefor allocationeachPlanYear ThenumberofPhantomSharesavailable

for allocationeachPlanYearshall be OneThousandOneHundredEleven(1,111)Phantom

Sharesperyear,per participant Notwithstandingtheprecedingsentence,theBoardmay,in its

solediscretion,electnot to allocateall of thePhantomSharesavailablefor allocationin agiven

PlanYear, andaccumulatesuchPhantomSharesfor allocationin subsequentPlanYears.

SincetheCompanyelectsto betaxedasasmallbusinesscorporationas defined

in Section1361(a)ofthe InternalRevenueCode(akaan 5 Corporation),notwithstandingthe

foregoing,no allocationsshall bemadeto this Planwhich would violateSection409(p)ofthe

InternalRevenueCode(Section409(p)). In orderto satisfySection409(p),theCompanymay

limit Participantsallocations If suchlimit on allocationsdoesnot satisfySection409(p),the

Companymaymakeapro ratareductionofParticipantsaccountsin thisPlanand allocated

PhantomShares(unrestricted)shall be forfeited. If a pro ratareductionto ParticipantsAccounts

is necessaryto satisfySection409(p),thennon-vestedPhantomShares(restrictedshares)shall

be forfeitedfirst, beforevestedPhantomSharesareforfeited Notwithstandingthe foregoing,

anysuchlimits or reductionsto Section409(p)shall be madefirst to thisPlanbeforereducingor

limiting allocationsin theESOP.
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In the eventthat, asthe resultof astocksplit or stockdividendor combinationof

sharesor anyotherchange,or exchangefor othersecurities,by reclassification,reorganization,

merger,consolidation,recapitalizationor otherwise,theParticipantshall,subjectto restrictions

in this Plan,beentitled to new oradditionalordifferent PhantomShares

Theaggregatenumberof PhantomShareswhich maybe allocatedpursuantto this

Planshallnotexceedtheamountavailablein thePhantomShareReserve

Notwithstandingthe foregoing,theallocationof PhantomSharesshallnot extend

beyondfive (5) PlanYearsbeginningin thePlanYearin which a Participantfirst becomes

eligible (theAllocationPeriod)

TheallocationofPhantomSharesto a ParticipantsAccountshall occurassoon

asadministrativelyfeasibleafterthecloseof thePlanYear.

Section6. Form ofAllocations.

Eachallocation shallspecifythenumberof PhantomSharessubjectthereto

At thetime ofmakingany allocationtheBoardshall advisetheParticipantthereof

by deliveryof writtennotice in the form ofExhibit A heretoannexed.

Section7. Consideration.

PhantomSharesshall be issuedascompensationfor continuedemployment.No

additionalconsiderationshallbe requiredfrom aParticipantotherthancontinuedemployment

with theCompany.

Section8. Restrictions and VestingPeriod.

(a) The Participantshallnot havetheright to votethe PhantomShares,and

the Participantshallnot havetheright to receivedividendsor S CorporationDistributionson the

PhantomShares.

(b) Exceptasotherwisespecificallyprovidedin this Plan,noneofthe

PhantomSharesshall be sold, exchanged,transferred,pledged,hypothecatedorotherwise

disposedof
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(c) VestingPeriod: If the employmentof aParticipantshallbe terminatedfor

anyreason,voluntaryor involuntary,with or withoutcause,atanytime prior to theendof the

VestingPeriod,theParticipantsPlanBenefit shallbe forfeited. The term Vesting Periodshall

meanavestingperiodcommencingon thefirst dayof the PlanYear in which theParticipantfirst

becomeseligible to participatein theplanandendingupon theearliestof the following events

(i) Participantsdeath,or

(ii) ParticipantsNormalRetirement(asdefinedin theESOP),or

(iii) there is aChangein Control in whichthe Participantis

involuntarily terminatedby theCompanyorasuccessorcompany,or

(iv) theParticipantsPlanBenefit is deemednonforfeitable(100%

vested)by theBoardofDirectorsattheirdiscretion,or

(v) theParticipantcompletesfifteen (15) Yearsof Service.

Section9. Finality ofDeterminations.

The Boardshalladministerthis Plan,andconstrueits provisions;any

determinationby theBoard (exceptinsofarasit shallmakerecommendationsonly) in carrying

out,administeringor construingthis Planshall befinal andbinding for all purposesandupon all

interestedpersonsandtheir heirs,successors,andpersonalrepresentatives.

Section 10 Limitations

No personshall atanytime haveany right to receivean allocationofPhantom

Shareshereunderandno personshall haveauthorityto enterinto an agreementfor themakingof

anallocationor to makeanyrepresentationor warrantywith respectthereto.

Participantsshall haveno rights in respectthereofexceptassetforth in thisPlan

In theeventthat any attemptshall be madeto sell, exchange,transfer,pledge,hypothecateor

otherwisedisposeofany PhantomShares,thenthePhantomShareswhich arethesubjectofsuch

attempteddispositionshall be deemedto beforfeited.

Neitherthe actionof theCompanyin establishingthis Plan,nor anyactiontaken

by it orby theBoard underthis Plan,noranyprovisionofthis Plan,shall beconstruedasgiving

to anypersontherightto beretainedin theemployoftheCompany.
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Section11. Time ofDistribution.

Distribution of a ParticipantsvestedPlanBenefit will be madein alump sumas

soonas administrativelyfeasibleafter theParticipantincursa SeparationFromServicefrom the

Employer.

Notwithstandingtheforegoing,theBoardretainsthediscretionto eliminatethe

lumpsum distributionform anddistributionsmay be madein substantiallyequalinstallments

overaperiodoftime not to exceedfive (5) years.

Notwithstandingthe foregoing,atthe Boardssolediscretion,the Boardmay

allow accelerationof distributionbut only in suchcircumstancesasallowedby Treasury

RegulationSection 1 .409A-3(j). Suchcircumstancesincludede minimisdistributionsin

amountsnotexceeding$10,000,distributionsnecessaryto avoid anonallocationyearunder

CodeSection409(p),distributionsfor an UnforeseeableEmergency(asdefinedin Treasury

RegulationSection1 409A-3(i)(3)),anddistributionsfor aDisability (asdefinedin Treasury

RegulationSection1 409A-3(i)(4)

Section12. Restriction on Diversification of Investments.

A Participant shall not be entitled to diversify the Participants Plan Benefit

hereunder in the samemanner as ESOP Participants are entitled to diversify their investments

under Section 17(a)ofthe ESOP.

Section 13. Form ofDistribution.

DistributionofPlanBenefitswill be madeentirelyin cash.

Section 14. Amendment, Suspensionor Termination ofthePlan in Whole or in Part.

The Boardmayamend,suspendorterminatethis Planin whole or in partatany

time,providedthatsuchamendmentshall notaffectadverselyrights orobligationswith respect

to allocationstheretoforemade

Section 15. Governing Law.
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The Planshallbe governedby the laws of the Stateof NewYork.

Section16. ExpensesofAdministration.

All costsandexpensesincurredin the operationandadministrationof this Plan

shallbe borneby the Company.

[SignaturePageto Follow]

9 2038-phantomstock.docx



STS STEEL, INC.

Date tt t t , 20(~. ~
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