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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q/A
Amendment No. 1

(Mark One)

þ Quarterly Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended June 30, 2011

OR

¨ Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the transition period from              to             

Commission File Number 000-49834

GEN-PROBE INCORPORATED
(Exact Name of Registrant as Specified in Its Charter)

Edgar Filing: GEN PROBE INC - Form 10-Q/A

1



Delaware 33-0044608
(State or other jurisdiction

of incorporation or organization)

(I.R.S. Employer

Identification Number)

10210 Genetic Center Drive

San Diego, CA 92121
(Address of Principal Executive Offices) (Zip Code)

(858) 410-8000

(Registrant�s Telephone Number, Including Area Code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  þ    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files).    Yes  þ    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer þ Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller Reporting Company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  þ

As of July 29, 2011, 48,181,831 shares of the registrant�s common stock, $0.0001 par value per share, were outstanding.
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EXPLANATORY NOTE

Gen-Probe Incorporated (�Gen-Probe� or the �Company�) is filing this amendment to its quarterly report on Form 10-Q (the �Form 10-Q�), originally
filed with the Securities and Exchange Commission (the �SEC�) on August 3, 2011, as an exhibit-only filing solely for the purpose of amending
Exhibits 10.4 and 10.5 filed with the Form 10-Q to reflect changes made to portions of Exhibits 10.4 and 10.5. No other information included in
the Form 10-Q is amended by this Form 10-Q/A. The Company has also included Exhibits 31.3 and 31.4 as required by the filing of this
amendment to the Form 10-Q.

Except as described above, this amendment does not reflect events occurring after the filing of the original Form 10-Q and no revisions are being
made pursuant to this amendment to the Company�s financial statements or any other disclosure contained in the Form 10-Q.

PART II � OTHER INFORMATION

Item 6. Exhibits

Exhibit

Number Description

    2.1(1) Agreement and Plan of Merger, dated as of October 6, 2009, by and among Gen-Probe Incorporated, Prodigy Acquisition
Corp., Prodesse, Inc. and Thomas M. Shannon and R. Jeffrey Harris, as the Securityholders� Representative Committee.*

    3.1(2) Form of Amended and Restated Certificate of Incorporation of Gen-Probe Incorporated.

    3.2(3) Certificate of Amendment of Amended and Restated Certificate of Incorporation of Gen-Probe Incorporated.

    3.3(4) Amended and Restated Bylaws of Gen-Probe Incorporated.

    3.4(5) Certificate of Elimination of Series A Junior Participating Preferred Stock of Gen-Probe Incorporated.

    4.1(2) Specimen common stock certificate.

  10.1(6)n The 2003 Incentive Award Plan of Gen-Probe Incorporated (as last amended effective as of May 19, 2011).

  10.2(7) Amendment No. 4 to Credit Agreement dated as of June 24, 2011 by and between Gen-Probe Incorporated, as Borrower, and
Bank of America, N.A., as Lender.

  10.3(7) Amendment No. 2 to Development Agreement for Panther Instrument System dated as of January 2, 2009 by and between
Gen-Probe Incorporated and Stratec Biomedical Systems AG.**

  10.4� Amendment No. 3 to Development Agreement for Panther Instrument System dated as of February 1, 2011 by and between
Gen-Probe Incorporated and Stratec Biomedical Systems AG.**

  10.5� Amendment No. 4 to Development Agreement for Panther Instrument System dated as of February 1, 2011 by and between
Gen-Probe Incorporated and Stratec Biomedical Systems AG.**

  31.1(7) Certification dated August 3, 2011, of Principal Executive Officer required pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

  31.2(7) Certification dated August 3, 2011, of Principal Financial Officer required pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

  31.3� Certification dated November 9, 2011, of Principal Executive Officer required pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
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  31.4� Certification dated November 9, 2011, of Principal Financial Officer required pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

  32.1(8) Certification dated August 3, 2011, of Principal Executive Officer required pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

  32.2(8) Certification dated August 3, 2011, of Principal Financial Officer required pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101(8) Interactive Data Files pursuant to Rule 405 of Regulation S-T.

� Filed herewith.
n Indicates management contract or compensatory plan, contract or arrangement.
* Gen-Probe has received confidential treatment with respect to certain portions of this exhibit.
** Gen-Probe has requested confidential treatment with respect to certain portions of this exhibit.
(1) Incorporated by reference to Gen-Probe�s Annual Report on Form 10-K filed with the SEC on February 25, 2010.
(2) Incorporated by reference to Gen-Probe�s Amendment No. 2 to Registration Statement on Form 10 (File No. 000-49834) filed with the SEC

on August 14, 2002.
(3) Incorporated by reference to Gen-Probe�s Quarterly Report on Form 10-Q (File No. 001-31279) for the quarterly period ended

June 30, 2004 filed with the SEC on August 9, 2004.
(4) Incorporated by reference to Gen-Probe�s Current Report on Form 8-K filed with the SEC on February 18, 2009.
(5) Incorporated by reference to Gen-Probe�s Annual Report on Form 10-K for the year ended December 31, 2006 filed with the SEC on

February 23, 2007.
(6) Incorporated by reference to Gen-Probe�s Current Report on Form 8-K filed with the SEC on May 25, 2011.
(7) Filed with the SEC as part of the original Form 10-Q on August 3, 2011.
(8) Furnished with the SEC as part of the original Form 10-Q on August 3, 2011.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

GEN-PROBE INCORPORATED

DATE: November 9, 2011 By: /s/    CARL W. HULL        

Carl W. Hull
President, Chief Executive Officer and Director

(Principal Executive Officer)

DATE: November 9, 2011 By: /s/    HERM ROSENMAN        

Herm Rosenman
Senior Vice President � Finance and Chief

Financial Officer (Principal Financial Officer and

Principal Accounting Officer)
We account for the equity compensation expense for our employees under the rules of Financial Accounting
Standards Board (FASB) Accounting Standards Codification (ASC) Topic 718 (“ASC 718”), which requires us to
estimate and record an expense for each award of equity compensation over the service period of the award.
Accounting rules also require us to record cash compensation as an expense at the time the obligation is accrued.

Employment Agreements

The Company has not entered into employment agreements with any of its executive officers. All executive officers
serve at the discretion of the Board, with no fixed term of employment.

Severance Agreements

On September 22, 2009, the Company entered into severance agreements with each of Ned Mavrommatis, the
Company’s Chief Financial Officer, Treasurer and Corporate Secretary, and Michael L. Ehrman, the Company’s Chief
Technology Officer, which provide each executive with certain severance and change in control benefits upon the
occurrence of a “Trigger Event,” which will have occurred if the Company terminates the executive without cause or the
executive resigns for good reason within six months following a “change in control event” (as defined in the severance
agreement).

Under the terms of the severance agreements with Messrs. Mavrommatis and Ehrman, subject to such executive’s
delivery of a general release to the Company, each executive is entitled to the following: (i) cash payments at the rate
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of the executive’s annual base salary as in effect immediately prior to the Trigger Event for a period of 12 months
(such period, as applicable, the “Severance Period”), made as a series of payments that are payable in accordance with
the Company’s standard payroll practices; (ii) a waiver of any remaining portion of the executive’s healthcare
continuation payments under COBRA for the Severance Period, provided that the executive timely elects COBRA
coverage and continues to make contributions for such coverage equal to his contribution amount in effect
immediately preceding the date of his termination of employment; (iii) partial accelerated vesting of the executive’s
previously granted stock options and restricted stock awards, such that (to the extent not already then vested) a portion
of these awards shall vest and/or become exercisable, in each case on a pro-rated basis that takes into account the
number of months elapsed since the date of grant as compared to the scheduled vesting date (provided that the terms
of the Company’s equity incentive plans will continue to govern acceleration of vesting in the event of a change of
control as defined in such plan); and (iv) an award of “performance shares” under a restricted stock unit award
agreement previously entered into between the Company and the executive.

On August 20, 2018, the Company entered into a severance agreement with Chris Wolfe, the Company’s Chief
Executive Officer, which provides Mr. Wolfe with certain severance and change in control benefits upon the
occurrence of a “Trigger Event,” which will have occurred if the Company terminates Mr. Wolfe without cause, or upon
the occurrence of a “Change in Control Trigger Event,” which will have occurred if the Company terminates Mr. Wolfe
without cause or Mr. Wolfe resigns for good reason, each within six months following a change in control event (as
defined in the severance agreement).

Under the terms of the severance agreement with Mr. Wolfe, subject to Mr. Wolfe’s delivery of a general release to the
Company, Mr. Wolfe is entitled to the following: (i) cash payments either (A) at the rate of Mr. Wolfe’s annual base
salary, in the case of a Trigger Event, or (B) at twice the rate of Mr. Wolfe’s annual base salary, in the event of a
Change in Control Trigger Event, in each case, as in effect immediately prior to such Trigger Event or Change in
Control Trigger Event, as the case may be, for a period of 12 months (such period, as applicable, the “Severance
Period”), made as a series of payments that are payable in accordance with the Company’s standard payroll practices;
(ii) a waiver of any remaining portion of Mr. Wolfe’s healthcare continuation payments under COBRA for the
Severance Period, provided that Mr. Wolfe timely elects COBRA coverage and continues to make contributions for
such coverage equal to his contribution amount in effect immediately preceding the date of his termination of
employment; (iii) partial accelerated vesting of Mr. Wolfe previously granted stock options and restricted stock
awards, such that (to the extent not already then vested) a portion of these awards shall vest and/or become
exercisable, in each case on a pro-rated basis that takes into account the number of months elapsed since the date of
grant as compared to the scheduled vesting date (provided that the terms of the Company’s equity incentive plans will
continue to govern acceleration of vesting in the event of a change of control as defined in such plan); and (iv) in the
event of a Change in Control Trigger Event, a pro rata portion of any bonus that would have been payable to Mr.
Wolfe with respect to the year of termination based on the achievement of predetermined objectives used to determine
the Company’s performance.

9
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As a condition to the Company’s obligations under the severance agreements, each executive is required to execute and
deliver to the Company a restrictive covenants agreement containing covenants regarding confidentiality, assignment
of inventions, non-competition and non-solicitation. These restrictive covenants will remain in effect during the
applicable severance period.

Compensation Tables

The following table, which should be read in conjunction with the explanations provided above, sets forth summary
compensation information for the years ended December 31, 2018, 2017 and 2016 for our Named Executive Officers.

Summary Compensation Table

Name and Principal
Position Year Salary

($)
Bonus
($) (1)

Stock
Awards
($) (2)

Option
Awards
($) (2)

Non-Equity
Incentive
Plan
Compensation
($) (3)

All Other
Compensation
($) (4)

Total
($)

Chris Wolfe, 2018 303,125 (6) 46,869 525,707 — 43,500 12,087 931,288
Chief Executive Officer (5) 2017 290,000 — — — 87,000 11,290 388,290

2016 89,853 (7) — 544,578 342,675 — 23,000 1,000,106
Ned Mavrommatis 2018 283,250 26,858 400,539 — 28,467 31,415 770,529
Chief Financial Officer, 2017 283,250 (8) — 104,960 (8) 105,500 56,933 39,654 590,297
Treasurer and Corporate
Secretary 2016 283,250 — 65,550 48,043 28,467 34,126 459,436

Michael L. Ehrman, 2018 283,250 — 170,230 — 28,467 28,557 510,504
Chief Technology Officer
(9) 2017 283,250 (8) — 79,958 (8) 79,125 56,933 37,085 536,351

2016 283,250 — 65,550 48,043 28,467 30,231 455,541

(1) The dollar amount shown under the heading “Bonus” with respect to each of Chris Wolfe and Ned Mavrommatis for
2018 represents discretionary cash bonuses earned for 2018 in the amounts of $46,869 and $26,858, respectively, that
were approved by the Board and paid in the following fiscal year.

(2) The dollar amount shown under the headings “Stock Awards” and “Option Awards” with respect to each of the Named
Executive Officers for the fiscal years ended December 31, 2018, 2017 and 2016 reflect the aggregate grant date fair
value of restricted stock, performance shares and option awards granted in the fiscal year indicated, computed in
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accordance with ASC 718, disregarding service-based vesting conditions. For a discussion of the assumptions we
made in valuing the stock and option awards, see “Note 2(R) — Summary of Significant Accounting Policies —
Stock-based compensation” and “Note 11 — Stock-Based Compensation” in the notes to our consolidated financial
statements contained in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018.

(3) The dollar amount shown under the heading “Non-Equity Incentive Plan Compensation” (i) for each of Chris Wolfe,
Ned Mavrommatis and Michael L. Ehrman for 2018 represents bonus earned for such fiscal year pursuant to the
Executive Incentive Plan for 2018, (ii) for each of Chris Wolfe, Ned Mavrommatis and Michael L. Ehrman for 2017
represents bonus earned for such fiscal year pursuant to the Executive Incentive Plan for 2017, and (iii) for each of
Chris Wolfe, Ned Mavrommatis and Michael L. Ehrman for 2016 represents bonus earned for such fiscal year
pursuant to the Executive Incentive Plan for 2016.

(4) The dollar amounts shown under the heading “All other compensation” represent the incremental cost of all
perquisites and other personal benefits to our Named Executive Officers for automobile allowance and related
expenses and health insurance premiums and, with respect to Chris Wolfe for 2016, moving expenses. The automobile
allowance and related expenses for 2018 for each of Ned Mavrommatis and Michael L. Ehrman were $13,188 and
$10,330, respectively; the health insurance premiums for 2018 for each of Chris Wolfe, Ned Mavrommatis and
Michael L. Ehrman were $12,087, $18,227 and $18,227, respectively. The automobile allowance and related expenses
for 2017 for each of Ned Mavrommatis and Michael L. Ehrman were $22,475 and $19,906, respectively; the health
insurance premiums for 2017 for each of Chris Wolfe, Ned Mavrommatis and Michael L. Ehrman were $11,290,
$17,179 and $17,179, respectively. The automobile allowance and related expenses for 2016 for each of Ned
Mavrommatis and Michael L. Ehrman were $19,720 and $15,825, respectively; the health insurance premiums for
2016 for each of Ned Mavrommatis and Michael L. Ehrman were $14,406. The moving expenses for 2016 for Chris
Wolfe was $23,000. Chris Wolfe did not receive an automobile allowance or payments for health insurance premiums
for 2016.

(5) Chris Wolfe was appointed to serve as the Chief Executive Officer of the Company effective as of December 7,
2016.

(6) Effective as of August 15, 2018, the annual base salary of Chris Wolfe was increased to $325,000.

(7) Effective as of August 4, 2016, Chris Wolfe was appointed to serve as our Chief Product Officer. His annual base
salary as Chief Product Officer was $220,000. Upon his appointment to serve as our Chief Executive Officer, effective
as of December 7, 2016, Mr. Wolfe’s annual base salary was increased to $290,000.

(8) On February 17, 2017, each of Ned Mavrommatis and Michael L. Ehrman elected to reduce their annual base
salaries for the remainder of 2017 and, in exchange for such salary reduction, receive restricted shares of the
Company’s common stock. The annual base salary of each of Mr. Mavrommatis and Mr. Ehrman decreased from
$283,250 to $258,466 and each of Mr. Mavrommatis and Mr. Ehrman received 4,957 restricted shares of the
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Company’s common stock. The incremental value of such 4,957 restricted shares over the $24,785 of reduced salary is
reported under the heading “Stock Awards.”

(9) Michael L. Ehrman resigned from his position as Chief Technology Officer of the Company effective as of March
14, 2019.

10
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Grants of Plan-Based Awards

The following table provides certain information with respect to restricted stock awards and options granted to our
Named Executive Officers during the fiscal year ended December 31, 2018.

Estimated Future Payouts
Under

Non-Equity Incentive Plan
Awards

($)(1)

Estimated
Future
Payouts Under

Equity
Incentive Plan
Awards

(#)

All
Other

Stock

Awards:

Number
of

Shares
of

Stock
or

Units

All
Other

Option

Awards:

Number
of

Securities

Underlying

Options

Exercise

or

Base
Price

of
Option

Awards

Grant
Date

Fair
Value

of Stock

and
Option

Awards

Name Grant
Date ThresholdTarget Maximum ThresholdTargetmaximum(#) (#) ($/Sh) ($)(2)

Chris Wolfe (5) 2/24/2018 43,500 290,000 870,000 — — — — — — —
2/24/2018 — — — — — — 70,850 (3) — — 525,707

Ned
Mavrommatis 2/24/2018 28,467 189,778 569,332 — — — — — — —

2/24/2018 — — — — — — 53,981 (3) — — 400,539
Michael L.
Ehrman 2/24/2018 28,467 189,778 569,332 — — — — — — —

2/24/2018 — — — — — — 22,842 (3) — — 170,230

(1) The information under “Estimated Future Payouts Under Non-Equity Incentive Plan Awards” relates to cash bonuses
for the fiscal year ended December 31, 2018 payable to our named executive officers based on the achievement of
quarterly and annual revenue goals and quarterly and annual “operating income” (which for these purposes is defined as
operating income (loss) from operations, excluding depreciation and amortization and stock based compensation)
goals for 2018 pursuant to our Executive Incentive Plan.
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(2) Represents the grant date fair value computed in accordance with ASC 718. For stock awards, the grant date fair
value was calculated based on the closing price of our common stock, as reported on the Nasdaq Global Market on the
date of grant. For a discussion of the assumptions we made in valuing the stock and option awards, see “Note 2(R) —
Summary of Significant Accounting Policies — Stock-based compensation” and “Note 11 — Stock-Based Compensation” in
the notes to our consolidated financial statements contained in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2018.

(3) Represents restricted shares issued under our 2015 Equity Compensation Plan (the “2015 Plan”). Twenty five
percent (25%) of the restricted shares vest on each of the first, second, third and fourth anniversaries of the date of
grant, provided that the awardee is an employee of the Company on each such anniversary, or in the case of Mr.
Ehrman, provided that Mr. Ehrman continues to serve as a consultant to the Company on each such anniversary.

Stock Option Exercises and Vesting of Restricted Stock Awards

The following table provides certain information with respect to options that were exercised and shares of restricted
stock that vested for each of our Named Executive Officers during the fiscal year ended December 31, 2018.

Option Awards Stock Awards

Name

Number
of
Share
Acquired
on
Exercise
(#)

Value
Realized
in
Exercise
($)(1)

Number
of
Shares
Acquired
on
Vesting
(#)

Value
Realized
in
Vesting
($)(2)

Chris Wolfe — — 25,000 $152,250
Ned Mavrommatis 641 7,360 32,873 $225,618
Michael L. Ehrman 738 7,360 31,832 $217,425

11
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(1) Represents the difference between the market price of the underlying securities at exercise of the option and the
exercise price of the option.

(2) Represents the aggregate dollar value of the shares on the vesting date.

Outstanding Equity Awards at Fiscal Year End

The following table provides certain information concerning outstanding equity awards held by each of our Named
Executive Officers at December 31, 2018.

Outstanding Equity Awards at Fiscal Year-End

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

Number
of
Shares
or Units
of Stock
That
Have
Not
Vested
(#)(1)

Market
Value of
Shares
or Units
of Stock
That
Have
Not
Vested
($)(2)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That Have
Not
Vested (#)

Equity
Incentive
Plan
Awards:
Market
Value of
Unearned
Shares,
Units or
Other
Rights
That Have
Not
Vested ($)

Chris Wolfe 50,000 50,000 5.21 8/4/2026 (3) 120,850 675,551 - -
50,000 50,000 4.70 12/7/2026 (3) - - - -

Ned Mavrommatis 17,061 - 4.55 3/30/2021 (4) 81,482 455,484 - -
40,541 - 5.93 3/29/2022 (4) - - - -
40,842 - 5.71 4/4/2023 (3) - - - -
15,000 15,000 4.37 3/24/2026 (3) - - - -
12,500 37,500 6.00 2/17/2027 (3) - - - -

Michael L. Ehrman 30,488 - 3.54 6/29/2019 (4) 47,317 264,502 - -
44,643 - 2.84 2/5/2020 (4) - - - -
14,217 - 4.55 3/30/2021 (4) - - - -
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33,784 - 5.93 3/29/2022 (4) - - - -
34,035 - 5.71 4/4/2023 (3) - - - -
15,000 15,000 4.37 3/24/2026 (3) - - - -
9,375 28,125 6.00 2/17/2027 (3) - - - -

(1) Represents shares of our restricted common stock issued under our 2007 Equity Compensation Plan (the “2007
Plan”), 2015 Plan and 2018 Incentive Plan (the “2018 Plan”).

(2) Calculated based on $5.59 per share, the closing price per share of our common stock, as reported on the Nasdaq
Global Market, on December 31, 2018.

(3) These option awards vest over a four-year period, such that twenty-five percent (25%) of the award vests each year
on the anniversary of the grant date, provided that the holder is employed by the Company on such date.

(4) One hundred percent (100%) of these option awards vested on the third anniversary of the grant date, provided that
the holder is employed by the Company on such date.

Potential Payments Upon Termination or Change in Control

Potential Payments Upon Termination or Change in Control under Severance Arrangements

As described above under the caption “Severance Arrangements,” the Company has entered into severance agreements
with its Named Executive Officers. These severance agreements provide for severance payments or other
compensation upon the termination of the Named Executive Officer’s employment or a change in control with respect
to the Company.

12
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Potential Payments Upon Termination or Change in Control under Equity Compensation Plans

Our 2007 Plan provides that, in the event of a consolidation or merger in which, after completion of any such
transaction, our prior stockholders own less than 50% of the voting shares of the continuing or surviving entity, or in
the event of the sale or transfer of substantially all of our assets, all outstanding options will become exercisable and
all restrictions and/or forfeitures with respect to restricted stock awards and restricted stock units will lapse.

Our 2015 Plan provides that the Compensation Committee may, at the time of the grant of an award, provide for the
effect of a “change in control” on any award, including (i) accelerating or extending the time periods for exercising,
vesting in, or realizing gain from any award, (ii) eliminating or modifying the performance or other conditions of an
award, (iii) providing for the cash settlement of an award for an equivalent cash value, as determined by the
Compensation Committee, or (iv) such other modification or adjustment to an award as the Compensation Committee
deems appropriate to maintain and protect the rights and interests of participants upon or following a change in
control. The Compensation Committee may, in its discretion and without the need for the consent of any recipient of
an award, also take one or more of the following actions contingent upon the occurrence of a change in control: (a)
cause any or all outstanding options and stock appreciation rights to become immediately exercisable, in whole or in
part; (b) cause any other awards to become non-forfeitable, in whole or in part; (c) cancel any option or stock
appreciation right in exchange for a substitute option; (d) cancel any award of restricted stock, stock units,
performance shares or performance units in exchange for a similar award of the capital stock of any successor
corporation; (e) redeem any restricted stock for cash and/or other substitute consideration with a value equal to the fair
market value of an unrestricted share of our common stock on the date of the change in control; (f) cancel any option
or stock appreciation right in exchange for cash and/or other substitute consideration based on the value of our
common stock on the date of the change in control, and cancel any option or stock appreciation right without any
payment if its exercise price exceeds the value of our common stock on the date of the change in control; (g) cancel
any stock unit or performance units held by a participant affected by the change in control in exchange for cash and/or
other substitute consideration with a value equal to the fair market value per share of common stock on the date of the
change in control, or (h) make such other modifications, adjustments or amendments to outstanding awards as the
Compensation Committee deems necessary or appropriate.

For purposes of the 2015 Plan, a “change in control” means the occurrence of any of the following events: (i) any person
or group (as such terms are used in Section 13(d) and 14(d) of the Exchange Act, but excluding the Company, its
affiliates and any person holding securities under employee benefit plan or trust of the Company) is or becomes the
beneficial owner of securities of the Company representing 50% or more of either the combined voting power of the
Company’s then outstanding securities or the then outstanding shares of our common stock; (ii) any consolidation or
merger of the Company where stockholders of the Company, immediately prior to such consolidation or merger,
would not, immediately after such consolidation or merger, beneficially own shares representing in the aggregate 50%
of more of the combined voting power of the securities of the corporation issuing cash or securities in the
consolidation or merger; or (iii) any sale, lease, exchange or other transfer of all or substantially all of the Company’s
assets, other than a sale or disposition by the Company of all or substantially all of the Company’s assets to an entity,
at least 50% of the combined voting power of the voting securities of which are owned by persons in substantially the
same proportion as their ownership of the Company immediately prior to such sale; (iv) the approval by stockholders
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of the Company of any plan or proposal for the liquidation or dissolution of the Company; or (v) the members of the
Board at the beginning of any consecutive 24-calendar-month period (the “Incumbent Directors”) cease for any reason
other than due to death to constitute at least a majority of the members of the Board; provided that any member of the
Board whose election, or nomination for election by the Company’s stockholders, was approved or ratified by a vote of
at least a majority of the members of the Board then still in office who were members of the Board at the beginning of
such 24-calendar-month period, shall be deemed to be an Incumbent Director.

Our 2018 Plan provides that, unless the Compensation Committee provides otherwise in advance of the grant, in the
event of a “change in control,” if the employee or service provider is terminated other than for “cause” (as defined in the
2018 Plan) within one year of such change in control or leaves for “good reason” (as defined in the 2018 Plan), options
and restricted stock (including restricted stock units) shall vest. In addition, unless otherwise determined by the
Compensation Committee, the payout of performance stock units and performance shares shall be determined
exclusively by the attainment of the performance goals established by the Compensation Committee, which may not
be modified after the change in control, and the Company will not have the right to reduce the awards for any other
reason.

For purposes of the 2018 Plan, a “change in control” means the occurrence of any of the following events: (i) any
person, other than a trustee or other fiduciary holding securities under an employee benefit plan of the Company or a
corporation owned directly or indirectly by the stockholders of the Company in substantially the same proportions as
their ownership of stock of the Company, becomes the beneficial owner (as such term is defined in Rule 13d-3 under
the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the
total voting power represented by the Company’s then outstanding voting securities; (ii) during any period of two
consecutive years, individuals who at the beginning of such period constitute the board of directors of the Company
and any new director whose election by the board of directors or nomination for election by the Company’s
stockholders was approved by a vote of a majority of the directors then still in office who either were directors at the
beginning of the period or whose election or nomination for election was previously so approved, cease for any reason
to constitute a majority thereof; (iii) the consummation of a merger or consolidation of the Company with any other
corporation, other than 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) at least 50% of the total voting power represented by the voting securities
of the Company or such surviving entity outstanding immediately after such merger or consolidation; or (iv) the
stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or
disposition by the Company of all or substantially all the Company’s assets.

13

Edgar Filing: GEN PROBE INC - Form 10-Q/A

15



Estimated Payments Upon Termination or Change in Control

The following table shows potential payments to the Company’s Named Executive Officers under existing severance
agreements, plans or arrangements in connection with a termination of employment or change in control with respect
to the Company. The following table assumes a December 31, 2018 termination or change in control date, and uses
the closing price of the Company’s common stock on the Nasdaq Global Market on December 31, 2018, $5.59. The
disclosed amounts are estimates only and do not necessarily reflect the actual amounts that would be paid to the
Named Executive Officer. These actual amounts would only be known at the time the Named Executive Officers
become eligible for payment and would only be payable upon the termination of employment or change in control.

Name Benefit

Non Change-

in-Control
Termination
(Without
Cause or for
Good
Reason) ($)

Change-in-

Control
Termination
(Without
Cause or for
Good
Reason) ($)

Change-in-

Control
Only ($)

Chris Wolfe Severance Pay $ 325,000 $ 650,000 —
Exercise of Vested Stock Options Upon Termination $ 2,906 (1) $ 63,500 (2) $63,500 (2)

Realization of Restricted Stock Awards Upon
Termination $ 117,448 $ 675,552 (4) $675,552 (4)

Realization of Performance Share Awards Upon
Termination — — —

Benefit Continuation $ 21,845 $ 21,845 —
Ned Mavrommatis Severance Pay $ 283,250 $ 283,250 —

Exercise of Vested Stock Options Upon Termination $ 6,863 (1) $ 18,300 (2) $18,300 (2)

Realization of Restricted Stock Awards Upon
Termination $ 118,961 (3) $ 455,484 (4) $455,484 (4)

Realization of Performance Share Awards Upon
Termination — — —

Benefit Continuation $ 31,703 $ 31,703 —
Michael L.
Ehrman Severance Pay $ 283,250 $ 283,250 —

Exercise of Vested Stock Options Upon Termination $ 6,863 (1) $ 18,300 (2) $18,300 (2)

Realization of Restricted Stock Awards Upon
Termination $ 77,960 (3) $ 287,283 (4) $287,283 (4)

Realization of Performance Share Awards Upon
Termination — — —

Benefit Continuation $ 31,703 $ 31,703 —

(1) Pursuant to the option award agreements entered into between the Company and each Named Executive Officer,
options that have vested as of the date of termination of employment generally are exercisable for a period of three

Edgar Filing: GEN PROBE INC - Form 10-Q/A

16



months following the date of termination (or 365 days, in the case of termination of employment resulting from death
or disability). Moreover, the terms of the severance agreements entered into between the Company and each Named
Executive Officer generally provide for accelerated vesting of a portion of the unvested options held by the individual
upon the occurrence of a “trigger event” (as defined in such severance agreements) or a “change in control trigger event”
(as defined in Mr. Wolfe’s severance agreement). Thus, the amounts reported in the table assume the exercise of any
such stock options held by the Named Executive Officers at December 31, 2018 that were in-the-money as of such
date.

(2) The 2007 Plan provides that all outstanding options will become exercisable upon a change in control (as defined
in the 2007 Plan). The 2015 Plan provides that upon or in anticipation of any change in control (as defined in the 2015
Plan), the Compensation Committee has the discretion to accelerate the vesting of any outstanding options. The 2018
Plan provides that in the event of a change in control (as defined in the 2018 Plan), option will vest if the employee or
service provider is terminated other than for cause within one year of a change in control or leaves for good reason.
Thus, the amounts reported in the table assume the exercise of any outstanding stock options held by the Named
Executive Officers at December 31, 2018 that were in-the-money as of such date, that, with respect to option awards
issued under the 2015 Plan, the Compensation Committee decided to accelerate the vesting of such outstanding
options upon a change in control, and that, with respect to option awards issued under the 2018 Plan, the Named
Executive Officers were terminated other than for cause within one year of a change in control or left for good reason.

14
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(3) The terms of the severance agreements entered into between the Company and each Named Executive Officer
generally provide for accelerated vesting of a portion of the unvested restricted shares held by the individual upon the
occurrence of a “trigger event” (as defined in such severance agreements) or a “change in control trigger event” (as
defined in Mr. Wolfe’s severance agreement).

(4) The 2007 Plan provides that all outstanding restricted stock awards will become fully vested upon a change in
control (as defined in the 2007 Plan). The 2015 Plan provides that upon or in anticipation of any change in control (as
defined in the 2015 Plan), the Compensation Committee has the discretion to accelerate the vesting of any outstanding
restricted stock awards. The 2018 Plan provides that in the event of a change in control (as defined in the 2018 Plan),
restricted stock will vest if the employee or service provider is terminated other than for cause within one year of a
change in control or leaves for good reason. The amounts reported in the table assume that, with respect to restricted
stock awards issued under the 2015 Plan, the Compensation Committee decided to accelerate the vesting of such
outstanding restricted stock upon a change in control and that, with respect to option awards issued under the 2018
Plan, the Named Executive Officers were terminated other than for cause within one year of a change in control or left
for good reason.

Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee are Christopher Formant, Kenneth Brakebill, Michael Casey and
Charles Frumberg. No member of the Compensation Committee is or has been an executive officer or employee of
our Company or except as set forth above under the heading “Certain Relationships and Related Transactions,” had any
relationships requiring disclosure by us under the SEC’s rules requiring disclosure of certain relationships and
related-party transactions. None of our executive officers served as a director or a member of a compensation
committee (or other committee serving an equivalent function) of any other entity, the executive officers of which
served as a director or member of the Compensation Committee during the fiscal year ended December 31, 2018.

Risk Considerations

We do not believe that our compensation practices and policies for our employees, including our executive officers,
create risks or are likely to create risks that are reasonably likely to have a material adverse effect on us or our results
of operations or financial condition.

Compensation of Directors
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General

All directors are entitled to reimbursement for travel and lodging and other reasonable out-of-pocket expenses
incurred by them in connection with their attendance at Board and/or Board committee meetings or other activities on
our behalf.

Employee Directors

Directors who are current officers or employees of the Company or any subsidiary of the Company do not receive any
additional compensation for their service as members of either the Board or any committees of the Board.

Non-Employee Directors

On August 1, 2017, the Board adopted a non-employee director compensation program pursuant to which
non-employee directors are entitled to receive annual compensation having economic value of approximately
$119,000, which includes a cash retainer of $59,000 and restricted stock grants with an economic value of
approximately $60,000. The cash retainer may be paid, at each director’s election, in cash or in restricted shares of our
common stock. Each of the non-employee directors elected to be paid his retainer for 2018 in restricted shares of our
common stock. With respect to restricted stock awards, the number of shares issuable was calculated based on the
average of the reported closing price per share of the stock on the Nasdaq Global Market for the twenty (20)
consecutive trading days prior to and including the date of our 2018 annual meeting of stockholders, except that in the
case of Charles Frumberg, the number of shares issuable was calculated based on the average of the reported closing
price per share of the stock on the Nasdaq Global Market for the twenty (20) consecutive trading days prior to and
including the date that Mr. Frumberg joined the Board.

The Chairman of the Board and the chairperson of each of the committees of the Board are also entitled to a
supplemental retainer, which may be paid, at each director’s election, in cash or in restricted shares of our common
stock. Specifically, the Chairman of the Board receives an additional $36,000 per year of service; the chairperson of
the Audit Committee receives an additional $18,000 per year of service; the chairperson of the Compensation
Committee receives an additional $12,000 per year of service; and the chairperson of the Nominating Committee
receives an additional $10,000 per year of service. In addition, if during the year, any director attends, in person or by
telephone, more than eight meetings of the Board and/or any committee thereof, in the aggregate, such director will be
entitled to receive for each additional meeting attended in person or by telephone a payment of $1,000 or $500;
however, the directors maintain discretion to waive, and have on occasion agreed to waive, those additional meeting
fees. Each of the non-employee directors elected to be paid his supplemental retainer in 2018 in restricted shares of
our common stock.
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Our non-employee directors are entitled to participate in the Company’s 2018 Plan. The 2018 Plan was adopted by the
Board in April 2018 and approved by our stockholders in June 2018. As of April 29, 2019, a total 256,604 shares of
our common stock remain reserved and available for issuance under the 2018 Plan, respectively. Non-employee
directors are eligible to be awarded non-qualified stock options, shares of restricted stock, stock appreciation rights
and other awards under the 2018 Plan. A recipient of restricted stock under the 2018 Plan is entitled to vote such
shares and would be entitled to dividends, if any, paid on such shares, but is not entitled to dispose of such shares until
they have vested in accordance with the terms of the applicable award.

During the fiscal year ended December 31, 2018, each of Kenneth Brakebill, Michael Brodsky, Michael Casey,
Christopher Formant, Charles Frumberg and Ron Konezny was awarded an aggregate of 21,493, 25,825, 22,826,
21,826, 19,067 and 19,827 restricted shares of common stock, respectively, in consideration for his services as a
director of the Company and each of Messrs. Formant and Frumberg was awarded stock options to purchase 45,000
shares of common stock in connection with his agreeing to serve as a director of the Company. All of these awards
were made pursuant to the 2018 Plan. Each of the restricted stock awards granted to Messrs. Brakebill, Brodsky,
Casey, Formant and Konezny were granted on June 15, 2018, and the restricted stock award granted to Mr. Frumberg
was granted on July 10, 2018. All such restricted stock awards vest as to 100% of such shares on the first anniversary
of the date of grant, provided that the non-employee director is then serving as a director of the Company. The stock
options granted to Messrs. Formant and Frumberg vest in equal increments over a four-year period, such that 25% of
such options will vest on the first, second, third and fourth anniversaries of the date of grant, provided that such
individual is then serving as a director of the Company on each such date.

Our non-employee directors are not entitled to retirement, benefit or other perquisite programs.

The following table provides certain information with respect to the compensation paid to our non-employee directors
during the fiscal year ended December 31, 2018.

Name

Fees
Earned
or
Paid in
Cash
($)(1)(3)(4)

Stock
Awards
($)(2)(3)(4)

Option
Awards
($)(5)(6)

Total
($)

Kenneth Brakebill $ 69,000 $ 64,079 - $133,079
Michael Brodsky $ 95,000 $ 64,079 - $159,079
Michael Casey $ 77,000 $ 64,079 - $141,079
Christopher Formant $ 71,000 $ 64,079 $106,650 $241,729
Charles Frumberg $ 59,000 $ 58,452 $111,150 $228,602
Ron Konezny $ 59,000 $ 64,079 - $123,079
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(1)

The amount under this column with respect to each of Kenneth Brakebill, Michael Brodsky, Michael Casey,
Christopher Formant, Charles Frumberg and Ron Konezny reflects the dollar amount of fees for which such
non-employee director elected to be paid in restricted shares of our common stock in lieu of cash, which shares
were issued under the 2018 Plan on June 15, 2018, except that in the case of Mr. Frumberg, such shares were
issued on July 10, 2018. The number of restricted shares issued to each of such non-employee directors in lieu of
cash was calculated based on the average of the reported closing price per share of the stock on the Nasdaq Global
Market for the twenty (20) consecutive trading days prior to and including the date of our 2018 annual meeting of
stockholders, except that in the case of Charles Frumberg, the number of shares issued calculated based on the
average of the reported closing price per share of the stock on the Nasdaq Global Market for the twenty (20)
consecutive trading days prior to and including the date that Mr. Frumberg joined the Board. Messrs. Brakebill,
Brodsky, Casey, Formant, Frumberg and Konezny were granted 11,496, 15,828, 12,829, 11,829, 9,454 and 9,830
restricted shares of our common stock, respectively, in lieu of cash, the aggregate grant date fair value of which,
computed in accordance with ASC 718, disregarding any service-based vesting conditions, is $73,690, $101,458,
$82,234, $75,826, $57,478 and $63,011, respectively.

(2)

The amounts under this column reflect the sum of the aggregate grant date fair value of 9,997 restricted shares of
our common stock granted to each of Kenneth Brakebill, Michael Brodsky, Michael Casey, Christopher Formant
and Ron Konezny, under the 2018 Plan on June 15, 2018, and the aggregate grant date fair value of 9,614 restricted
shares of our common stock granted to Charles Frumberg, under the 2018 Plan on July 10, 2018, each computed in
accordance with ASC 718, disregarding any service-based vesting conditions. For a discussion of the assumptions
we made in valuing the stock awards, see “Note 2(R) — Summary of Significant Accounting Policies — Stock-based
compensation” and “Note 11 — Stock-Based Compensation” in the notes to our consolidated financial statements
contained in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018. The amounts set forth
under this column do not include the restricted shares of common stock granted in lieu of cash for fees set forth
under the column “Fees Earned or Paid in Cash.”

(3)

Each of the restricted stock awards granted to Messrs. Brakebill, Brodsky, Casey and Formant will vest in full on
June 15, 2019, provided that such non-employee director is then serving as a director of the Company on such date.
The restricted stock award granted to Mr. Frumberg will vest in full on July 10, 2019, provided that Mr. Frumberg
is then serving as a director of the Company on such date.

(4)

At December 31, 2018, Kenneth Brakebill held 21,493 shares of unvested restricted stock; Michael Brodsky held
25,825 shares of unvested restricted stock; Michael Casey held 22,826 shares of unvested restricted stock;
Christopher Formant held 21,826 shares of unvested restricted stock; and Charles Frumberg held 19,067 shares of
unvested restricted stock.

(5)

The amounts under this column reflect the aggregate grant date fair value of options to purchase 45,000 shares of
our common stock granted to Christopher Formant under the 2018 Plan on June 15, 2018 and to Charles Frumberg
under the 2018 Plan on July 10, 2018, computed in accordance with ASC 718, disregarding any service-based
vesting conditions. For a discussion of the assumptions we made in valuing the stock options, see “Note 2(R) —
Summary of Significant Accounting Policies — Stock-based compensation” and “Note 11 — Stock-Based Compensation”
in the notes to our consolidated financial statements contained in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2018.

(6)At December 31, 2018, each of Kenneth Brakebill, Michael Casey, Christopher Formant and Charles Frumberg
held options to purchase 45,000 shares of our common stock and Michael Brodsky held options to purchase 95,000
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information regarding ownership of shares of our common stock as of April 29, 2019
by:

●each stockholder known by us to own beneficially more than 5% of our outstanding common stock;

●each of our executive officers named in the “Summary Compensation Table” in this Annual Report on Form 10-K/A
(these executive officers are sometimes referred to herein as the “Named Executive Officers”);

●each of our current directors; and

●all of our current directors and executive officers as a group.

To our knowledge, except as set forth in the footnotes to the table and subject to applicable community property laws,
each person or entity named in the table has sole voting and disposition power with respect to the shares set forth
opposite such person’s or entity’s name. The number of shares beneficially owned by each entity, person, director or
executive officer is determined in accordance with the rules of the SEC, and the information is not necessarily
indicative of beneficial ownership for any other purpose. Under such rules, beneficial ownership includes any shares
over which the individual has the sole or shared voting power or investment power and any shares that the individual
has the right to acquire within 60 days of April 29, 2019, through the exercise of stock options, warrants or other
convertible securities or any other right. Shares of our common stock that a person has the right to acquire within 60
days of April 29, 2019 are deemed outstanding for purposes of computing the percentage ownership of the person
holding such rights but are not deemed outstanding for purposes of computing the percentage ownership of any other
person (except with respect to the percentage ownership of all directors and executive officers as a group). As used in
this Annual Report on Form 10-K/A, “voting power” is the power to vote or direct the voting of shares and “investment
power” includes the power to dispose or direct the disposition of shares.

The number and percentage of shares beneficially owned is computed on the basis of 18,213,978 shares of our
common stock outstanding as of April 29, 2019. The information in the following table regarding the beneficial
owners of more than 5% of our common stock is based upon information supplied by our principal stockholders or set
forth in Schedules 13D and 13G filed with the SEC. The determination that there were no other persons, entities or
groups known to the Company to beneficially own more than 5% of the Company’s outstanding common stock was
based on a review of all statements filed with the SEC with respect to the Company pursuant to Section 13(d) or 13(g)
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of the Exchange Act.

The address for those persons for which an address is not otherwise provided is c/o I.D. Systems, Inc., 123 Tice
Boulevard, Woodcliff Lake, New Jersey 07677.

Name and Address of Beneficial Owner

Number of Shares of

Common Stock Beneficially
Owned

Percentage of Shares of 

Common Stock
Outstanding (1)

5% Stockholders:
Cannell Capital LLC
245 Meriwether Circle
Alta, WY 83414

2,651,736 (2) 14.56 %

Emancipation Management LLC
825 Third Avenue
New York, NY 10022

1,719,426 (3) 9.44 %

Archon Capital Management LLC
1100 19th Avenue E
Seattle, Washington 98112

1,154,264 (4) 6.34 %

Avis Budget Group, Inc.
6 Sylvan Way
Parsippany, New Jersey 07054

1,000,000 (5) 5.49 %

Executive Officers:
Chris Wolfe 297,974 (6) 1.63 %
Ned Mavrommatis 348,619 (7) 1.90 %
Michael L. Ehrman 466,913 (8) 2.54 %
Directors
Kenneth Brakebill 139,685 (9) *
Michael Brodsky 264,499 (10) 1.45 %
Michael Casey 87,848 (11) *
Christopher Formant 35,576 (12) *
Charles Frumberg 1,738,493 (13) 9.54 %
All directors and executive officers as a group
(seven individuals) 2,912,694 (14) 15.65 %

* Represents less than 1% of the outstanding shares of our common stock.
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(1)Ownership percentages are based on 18,213,978 shares of common stock of the Company outstanding as of April
29, 2019.

(2)

Based on information contained in Amendment No. 3 to Schedule 13G filed with the SEC on February 14, 2019
and a Form 4 filed on March 18, 2019, Cannell Capital LLC, a Wyoming limited liability company (“Cannell
Capital”), and J. Carlo Cannell, a U.S. citizen who serves as the sole managing member of Cannell Capital,
beneficially own an aggregate of 2,651,736 shares of the Company’s common stock, with shared voting and
dispositive power over these shares.

(3)

Based on information contained in Amendment No. 7 to Schedule 13D filed with the SEC on March 15, 2019,
Emancipation Management LLC, a New York limited liability company (“Emancipation Management”),
Emancipation Capital LLC, a New York limited liability company (“Emancipation Capital”), and Charles Frumberg,
a U.S. citizen who serves as the managing member of Emancipation Management and Emancipation Capital,
beneficially own an aggregate of 1,719,426 shares of the Company’s common stock, with shared voting and
dispositive power over these shares. Emancipation Capital Master, Ltd., a Caymans Islands exempted company
(“Emancipation Master”), beneficially owns an aggregate of 702,010 shares, with shared voting and dispositive
power over these shares. Emancipation Capital SPV IV LLC, a Delaware limited liability company (“Emancipation
SPV IV”), beneficially owns an aggregate of 1,017,416 shares, with shared voting and dispositive power over these
shares.

(4)

Based on information contained in a Schedule 13G filed with the SEC on February 14, 2019, Archon Capital
Management LLC, a Washington limited liability company (“Archon Capital”), and Constantinos Christofilis, a U.S.
citizen who serves as the managing member of Archon Capital, beneficially own an aggregate of 1,154,264 shares
of the Company’s common stock, with shared voting and dispositive power over these shares.

(5)
Based on information contained in Amendment No. 1 to Schedule 13G filed with the SEC on March 7, 2017, Avis
Budget Group, Inc., a Delaware corporation (“Avis”), beneficially owns 1,000,000 shares of the Company’s common
stock, with sole voting and dispositive power over these shares.

(6)

This number includes (i) 100,000 shares of our common stock issuable upon exercise of options which are
currently exercisable or which will become exercisable within 60 days of April 29, 2019; (ii) 25,000 restricted
shares of common stock, 50% of which shares vest on each of August 4, 2019 and August 4, 2020, provided that
Mr. Wolfe is employed by the Company on each such date; (iii) 25,000 restricted shares of common stock, 50% of
which shares vest on each of December 7, 2019 and December 7, 2020, provided that Mr. Wolfe is employed by
the Company on each such date; (iv) 53,138 restricted shares of common stock, 33 1/3% of which shares vest on
each of February 24, 2020, February 24, 2021 and February 24, 2022; and (v) 17,482 restricted shares of common
stock, 25% of which shares vest on each of January 7, 2020, January 7, 2021, January 7, 2022 and January 7, 2023,
provided that Mr. Wolfe is employed by the Company on each such date.

(7) This number includes (i) 145,944 shares of our common stock issuable upon exercise of options which are
currently exercisable or which will become exercisable within 60 days of April 29, 2019; (ii) 7,500 restricted
shares of common stock, 100% of which shares vest on June 11, 2019, provided that Mr. Mavrommatis is
employed by the Company on such date; (iii) 3,750 restricted shares of common stock, 100% of which shares vest
on March 24, 2020, provided that Mr. Mavrommatis is employed by the Company on such date; (iv) 8,334
restricted shares of common stock, 50% of which shares vest on each of February 17, 2020 and February 17,
2021, provided that Mr. Mavrommatis is employed by the Company on each such date; (v) 40,486 restricted
shares of common stock, 33 1/3% of which shares vest on each of February 24, 2020, February 24, 2021 and
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February 24, 2022, provided that Mr. Mavrommatis is employed by the Company on each such date; and (vi)
10,018 restricted shares of common stock, 25% of which shares vest on each of January 7, 2020, January 7, 2021,
January 7, 2022 and January 7, 2023, provided that Mr. Mavrommatis is employed by the Company on each such
date.

(8)

This number includes (i) 198,417 shares of our common stock issuable upon exercise of options which are
currently exercisable or which will become exercisable within 60 days of April 29, 2019; (ii) 7,500 restricted
shares of common stock, 100% of which shares vest on June 11, 2019, provided that Mr. Ehrman continues to
serve as a consultant to the Company such date; (iii) 3,750 restricted shares of common stock, 100% of which
shares vest on March 24, 2020, provided that Mr. Ehrman continues to serve as a consultant to the Company such
date; (iv) 6,250 restricted shares of common stock, 50% of which shares vest on each of February 17, 2020 and
February 17, 2021, provided that Mr. Ehrman continues to serve as a consultant to the Company on each such
date; (v) 17,207 restricted shares of common stock, 33 1/3% of which shares vest on each of February 24, 2020,
February 24, 2021 and February 24, 2022, provided that Mr. Ehrman continues to serve as a consultant to the
Company on each such date, and (vi) 250 shares of our common stock held by Mr. Ehrman’s spouse.

(9)

This number includes (i) 21,493 restricted shares of our common stock, all of which vest on June 15, 2019,
provided that Mr. Brakebill is a director of the Company on such date; and (ii) 45,000 shares of our common
stock issuable upon exercise of options which are currently exercisable or which will become exercisable within
60 days of April 29, 2019.

(10)

This number includes (i) 25,825 restricted shares of our common stock, all of which vest on June 15, 2019,
provided that Mr. Brodsky is a director of the Company on such date; (ii) 76,000 shares of our common stock
held by Vajra Fund I, L.P., of which Mr. Brodsky is the general partner; and (iii) 70,000 shares of our common
stock issuable upon exercise of options which are currently exercisable or which will become exercisable within
60 days of April 29, 2019.

(11)

This number includes (i) 22,826 restricted shares of our common stock, all of which vest on June 15, 2019,
provided that Mr. Casey is a director of the Company on such date; and (ii) 22,500 shares of our common stock
issuable upon exercise of options which are currently exercisable or which will become exercisable within 60
days of April 29, 2019.

(12)

This number includes (i) 21,826 restricted shares of our common stock, all of which vest on June 15, 2019,
provided that Mr. Formant is a director of the Company on such date; and (ii) 11,250 shares of our common stock
issuable upon exercise of options which are currently exercisable or which will become exercisable within 60
days of April 29, 2019.

(13)

This number includes (i) 19,067 restricted shares of our common stock, all of which vest on July 10, 2019,
provided that Mr. Frumberg is a director of the Company on such date; and (ii) 1,719,426 shares of our common
stock held by Emancipation Master and Emancipation SPV IV. Emancipation Management serves as the
investment manager of Emancipation Master and Emancipation SPV IV. Emancipation Capital is the managing
member of Emancipation SPV IV. Mr. Frumberg is the managing member of Emancipation Management and
Emancipation Capital and shares voting and dispositive power over the shares held by Emancipation Master and
Emancipation SPV IV.

(14)
This number includes an aggregate of 394,694 shares of our common stock issuable upon exercise of options
which are currently exercisable or which will become exercisable within 60 days of April 29, 2019 and excludes
shares beneficially owned by Mr. Ehrman, who is no longer an executive officer of the Company.
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Item 13. Certain Relationships and Related Transactions, and Director Independence

Certain Relationships and Related Transactions

Our policy prohibits conflicts between the interests of our employees, officers and directors and our company. A
conflict of interest exists when an employee, officer, or director’s personal interest interferes or may interfere with the
interests of the Company. When it is deemed to be in the best interests of our company and our stockholders, the
Audit Committee may grant waivers to employees, officers and directors who have disclosed an actual or potential
conflict of interest, which waivers are subject to approval by our Board. This policy is included in our Code of
Business Conduct and Ethics for Employees, Officers and Directors.

In accordance with its charter, the Audit Committee is responsible for annually reviewing any transactions or series of
similar transactions to which we are or were a party and in which any director, executive officer or beneficial holder
of more than 5% of any class of our voting securities, or members of any such person’s immediate family, have had or
will have a direct or indirect material interest. Our Audit Committee’s procedures for reviewing related party
transactions are not in writing. Except as described below, since January 1, 2017, there has not been, nor is there
currently proposed, any transaction or series of similar transactions to which the Company is or was a party in which
the amount involved exceeds $120,000 and in which any director, executive officer or beneficial holder of more than
5% of any class of our voting securities, or members of any such person’s immediate family, have had or will have a
direct or indirect material interest. As of April 29, 2019, our common stock is the Company’s only class of voting
securities.

Director Independence

Our Board has determined that each of our current directors and Ron Konezny, who served as a director until August
15, 2018, satisfies the current “independent director” standards established by the Nasdaq Rules and, as to the members
of the Audit Committee of our Board, the additional independence requirements under applicable rules and
regulations of the SEC. Thus, a majority of the Board is comprised of independent directors as required by the Nasdaq
rules. The Audit Committee of the Board is composed of Messrs. Brodsky, Casey and Formant, each of whom is an
independent director in accordance with Nasdaq Rule 5605(c). The Compensation Committee of the Board is
composed of Messrs. Brakebill, Casey, Formant and Frumberg, each of whom is an independent director in
accordance with Nasdaq Rule 5605(d). The Nominating Committee of the Board is composed of Messrs. Brakebill,
Brodsky, Casey and Frumberg, each of whom is independent in accordance with Nasdaq Rule 5605(e).
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Item 14. Principal Accounting Fees and Services

The Audit Committee has appointed the firm of EisnerAmper LLP as the independent registered public accounting
firm to audit our financial statements for the current fiscal year.

Fees and Services of Independent Registered Certified Public Accounting Firm

Audit Fees

The aggregate fees billed by EisnerAmper LLP, our independent registered public accounting firm, for professional
services rendered for (i) the audit of our annual financial statements for the fiscal year ended December 31, 2018, (ii)
for the review of the financial statements included in our Quarterly Reports on Form 10-Q during the fiscal year ended
December 31, 2018, and (iii) for the review of a registration statement on Form S-8 and the related consent were
$201,000. The aggregate fees billed by EisnerAmper LLP, our independent registered public accounting firm, for
professional services rendered for (i) the audit of our annual financial statements for the fiscal year ended December
31, 2017, (ii) for the review of the financial statements included in our Quarterly Reports on Form 10-Q during the
fiscal year ended December 31, 2017, (iii) for the review of the financial statements included in our Current Report on
Form 8-K during the fiscal year ended December 31, 2017, and (iv) for the filing of a registration statement on Form
S-3 and issuance of comfort letters and consents in connection with a public offering during the fiscal year ended
December 31, 2017 were $314,000.

Audit-Related Fees

Other than the fees described under the caption “Audit Fees” above, there were no fees billed by EisnerAmper LLP for
assurance and related services reasonably related to the performance of the audit or review of our financial statements
during the fiscal years ended December 31, 2018 and 2017.

Tax Fees

There were no fees billed by EisnerAmper LLP for professional services rendered for tax compliance, tax advice or
tax planning during fiscal years ended December 31, 2018 and 2017.
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All Other Fees

The aggregate fees billed by EisnerAmper LLP for products or professional services rendered during the fiscal years
ended December 31, 2018 and 2017, other than services described under the captions “Audit Fees,” “Audit-Related Fees”
and “Tax Fees” above, were $0.

Audit Committee’s Pre-Approval Policies and Procedures

The Audit Committee pre-approves all services, including both audit and non-audit services, provided by our
independent accountants. For audit services, each year the independent registered public accounting firm provides the
Audit Committee with an engagement letter outlining the scope of the audit services proposed to be performed during
the year, which must be formally accepted by the Audit Committee before the audit commences. The independent
registered public accounting firm also submits an audit services fee proposal, which also must be approved by the
Audit Committee before the audit commences. None of the fees for services described above under the captions
“Audit-Related Fees” or “All Other Fees” approved by the Audit Committee were approved pursuant to the exception
provided by paragraph (c)(7)(i)(C) of Rule 2-01 of Regulation S-X.
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PART IV.

Item 15. Exhibits, Financial Statement Schedules

Exhibit
No. Exhibit Description

31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed
herewith).

31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed
herewith).
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: April 30, 2019

I.D. SYSTEMS, INC.

By: /s/ Chris A. Wolfe
Chris A. Wolfe
Chief Executive Officer
(Principal Executive Officer)

By: /s/ Ned Mavrommatis
Ned Mavrommatis
Chief Financial Officer
(Principal Financial and Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report is signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ Chris A. Wolfe Chief Executive Officer April 30, 2019
Chris A. Wolfe (Principal Executive Officer)

/s/ Ned Mavrommatis Chief Financial Officer April 30, 2019
Ned Mavrommatis (Principal Financial and Accounting Officer)

/s/ Kenneth Brakebill Director April 30, 2019
Kenneth Brakebill

/s/ Michael Brodsky Director April 30, 2019
Michael Brodsky

/s/ Michael Casey Director April 30, 2019
Michael Casey
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/s/ Christopher Formant Director April 30, 2019
Christopher Formant

/s/ Charles Frumberg Director April 30, 2019
Charles Frumberg
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