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WOLVERINE WORLD WIDE INC /DE/
Form SC 13G/A
February 10, 2015

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Schedule 13G

Under the Securities Exchange Act of 1934

(Amendment No.: 4 )*

Name of issuer: Wolverine World Wide Inc

Title of Class of Securities: Common Stock

CUSIP Number: 978097103

Date of Event Which Requires Filing of this Statement: December 31, 2014

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

(X) Rule 13d-1(b)
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( ) Rule 13d-1(c)

( ) Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).

(Continued on the following page(s))
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13G

CUSIP No.: 978097103

1. NAME OF REPORTING PERSON

S.S. OR L.R.S. IDENTIFICATION NO. OF ABOVE PERSON

The Vanguard Group - 23-1945930

2. CHECK THE APPROPRIATE [LINE] IF A MEMBER OF A GROUP

3. SEC USE ONLY

4. CITIZENSHIP OF PLACE OF ORGANIZATION

Pennsylvania

(For questions 5-8, report the number of shares beneficially owned by each reporting person with:)

5. SOLE VOTING POWER
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135,798

6. SHARED VOTING POWER

7. SOLE DISPOSITIVE POWER

6,374,578

8. SHARED DISPOSITIVE POWER

127,398

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,501,976

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

N/A

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

6.40%
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12. TYPE OF REPORTING PERSON

IA




Edgar Filing: WOLVERINE WORLD WIDE INC /DE/ - Form SC 13G/A

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Act of 1934

Check the following [line] if a fee is being paid with this statement N/A

Item 1(a) - Name of Issuer:

Wolverine World Wide Inc

Item 1(b) - Address of Issuer's Principal Executive Offices:

9341 Courtland Drive N.E.

Rockford, Michigan 49351

Item 2(a) - Name of Person Filing:

The Vanguard Group - 23-1945930

Item 2(b) — Address of Principal Business Office or. if none. residence:



Edgar Filing: WOLVERINE WORLD WIDE INC /DE/ - Form SC 13G/A

100 Vanguard Blvd.

Malvern, PA 19355

Item 2(c) — Citizenship:

Pennsylvania

Item 2(d) - Title of Class of Securities:

Common Stock

Item 2(e) - CUSIP Number

978097103

Item 3 - Type of Filing:

This statement is being filed pursuant to Rule 13d-1. An investment adviser in accordance with

§240.13d-1(b)(1)(ii)(E).

Item 4 - Ownership:

(a) Amount Beneficially Owned:

6,501,976
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(b) Percent of Class:

6.40%
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(c) Number of shares as to which such person has:

(i) sole power to vote or direct to vote: 135,798

(i1) shared power to vote or direct to vote:

(iii) sole power to dispose of or to direct the disposition of: 6,374,578

(iv) shared power to dispose or to direct the disposition of: 127,398

Comments:

Item 5 - Ownership of Five Percent or Less of a Class:

Not Applicable

Item 6 - Ownership of More Than Five Percent on Behalf of Another Person:

Not applicable

Item 7 - Identification and Classification of the Subsidiary Which Acquired The Security Being Reported on by the
Parent Holding Company:

See Attached Appendix A
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Item 8 - Identification and Classification of Members of Group:

Not applicable

Item 9 - Notice of Dissolution of Group:

Not applicable

Item 10 - Certification:

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were acquired
in the ordinary course of business and were not acquired for the purpose of and do not have the effect of changing or
influencing the control of the issuer of such securities and were not acquired in connection with or as a participant in
any transaction having such purpose or effect.

Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

Date: 02/09/15

By_s/ E. William McNabb III*

F. William McNabb III
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President and Chief Executive Officer

*By: /s/ Glenn Booraem

Glenn Booraem, pursuant to a Power of Attorney filed September 9, 2013, see File Number 005-56905, Incorporated
by Reference
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Appendix A

Vanguard Fiduciary Trust Company ("VFTC"), a wholly-owned subsidiary of The Vanguard Group, Inc., is the
beneficial owner of 127,398 shares or .12% of the Common Stock outstanding of the Company as a result of its
serving as investment manager of collective trust accounts.

Vanguard Investments Australia, Ltd. ("VIA"), a wholly-owned subsidiary of The Vanguard Group, Inc., is the
beneficial owner of 8,400 shares or .00% of the Common Stock outstanding of the Company as a result of its serving
as investment manager of Australian investment offerings.

By_s/ E. William McNabb III*

F. William McNabb III

President and Chief Executive Officer

*By: /s/ Glenn Booraem

Glenn Booraem, pursuant to a Power of Attorney filed September 9, 2013, see File Number 005-56905, Incorporated
by Reference
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, Serif; margin: Opt O; text-align: justify">

China

The information in this document does not constitute a public offer of the securities, whether by way of sale or
subscription, in the People’s Republic of China (the “PRC”) (excluding, for purposes of this paragraph, Hong Kong
Special Administrative Region, Macau Special Administrative Region and Taiwan). The securities may not be offered
or sold directly or indirectly in the PRC to legal or natural persons other than directly to “qualified domestic
institutional investors.”

European Economic Area — Belgium, Germany, Luxembourg and Netherlands

The information in this document has been prepared on the basis that all offers of securities will be made pursuant to

an exemption under the Directive 2003/71/EC (“Prospectus Directive”), as implemented in Member States of the
European Economic Area (each, a “Relevant Member State”), from the requirement to produce a prospectus for offers of
securities.

An offer to the public of securities has not been made, and may not be made, in a Relevant Member State except
pursuant to one of the following exemptions under the Prospectus Directive as implemented in that Relevant Member
State:

to legal entities that are authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;

(a)

to any legal entity that has two or more of (i) an average of at least 250 employees during its last fiscal year; (ii) a
total balance sheet of more than €43,000,000 (as shown on its last annual unconsolidated or consolidated financial
statements) and (ii1) an annual net turnover of more than €50,000,000 (as shown on its last annual unconsolidated
or consolidated financial statements);

(b)

to fewer than 100 natural or legal persons (other than qualified investors within the meaning of Article 2(1)(e) of
(c)the Prospectus Directive) subject to obtaining the prior consent of the Company or any underwriter for any such
offer; or

in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of
(d)securities shall result in a requirement for the publication by the Company of a prospectus pursuant to Article 3 of
the Prospectus Directive.
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France

This document is not being distributed in the context of a public offering of financial securities (offre au public de

titres financiers) in France within the meaning of Article L.411-1 of the French Monetary and Financial Code (Code
monétaire et financier) and Articles 211-1 et seq. of the General Regulation of the French Autorité des marchés
financiers (“AMF”). The securities have not been offered or sold and will not be offered or sold, directly or indirectly, to
the public in France.

This document and any other offering material relating to the securities have not been, and will not be, submitted to
the AMF for approval in France and, accordingly, may not be distributed or caused to distributed, directly or
indirectly, to the public in France.

Such offers, sales and distributions have been and shall only be made in France to (i) qualified investors (investisseurs
qualifiés) acting for their own account, as defined in and in accordance with Articles L.411-2-11-2° and D.411-1 to
D.411-3, D.744-1, D.754-1 and D.764-1 of the French Monetary and Financial Code and any implementing regulation
and/or (ii) a restricted number of non-qualified investors (cercle restreint d’investisseurs) acting for their own account,
as defined in and in accordance with Articles L.411-2-11-2° and D.411-4, D.744-1, D.754-1 and D.764-1 of the French
Monetary and Financial Code and any implementing regulation.

62
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Pursuant to Article 211-3 of the General Regulation of the AMF, investors in France are informed that the securities
cannot be distributed (directly or indirectly) to the public by the investors otherwise than in accordance with Articles
L.411-1,L.411-2,L.412-1 and L.621-8 to L.621-8-3 of the French Monetary and Financial Code.

Ireland

The information in this document does not constitute a prospectus under any Irish laws or regulations and this
document has not been filed with or approved by any Irish regulatory authority as the information has not been
prepared in the context of a public offering of securities in Ireland within the meaning of the Irish Prospectus
(Directive 2003/71/EC) Regulations 2005 (the “Prospectus Regulations”). The securities have not been offered or sold,
and will not be offered, sold or delivered directly or indirectly in Ireland by way of a public offering, except to (i)
qualified investors as defined in Regulation 2(1) of the Prospectus Regulations and (ii) fewer than 100 natural or legal
persons who are not qualified investors.

Israel

The securities offered by this prospectus have not been approved or disapproved by the Israeli Securities Authority

(the “ISA”), nor have such securities been registered for sale in Israel. The shares may not be offered or sold, directly or
indirectly, to the public in Israel, absent the publication of a prospectus. The ISA has not issued permits, approvals or
licenses in connection with the offering or publishing the prospectus; nor has it authenticated the details included
herein, confirmed their reliability or completeness, or rendered an opinion as to the quality of the securities being
offered. Any resale in Israel, directly or indirectly, to the public of the securities offered by this prospectus is subject

to restrictions on transferability and must be effected only in compliance with the Israeli securities laws and

regulations.

Italy

The offering of the securities in the Republic of Italy has not been authorized by the Italian Securities and Exchange
Commission (Commissione Nazionale per le Societ — $$ — Aga e la Borsa, “CONSOB”) pursuant to the Italian securities
legislation and, accordingly, no offering material relating to the securities may be distributed in Italy and such

securities may not be offered or sold in Italy in a public offer within the meaning of Article 1.1(t) of Legislative

Decree No. 58 of 24 February 1998 (“Decree No. 58”), other than:
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to Italian qualified investors, as defined in Article 100 of Decree No. 58 by reference to Article 34-ter of CONSOB
Regulation no. 11971 of 14 May 1999 (“Regulation no. 11971”) as amended (‘“Qualified Investors™); and

in other circumstances that are exempt from the rules on public offer pursuant to Article 100 of Decree No. 58 and
Article 34-ter of Regulation No. 11971 as amended.

Any offer, sale or delivery of the securities or distribution of any offer document relating to the securities in Italy
(excluding placements where a Qualified Investor solicits an offer from the issuer) under the paragraphs above must
be:

made by investment firms, banks or financial intermediaries permitted to conduct such activities in Italy in
accordance with Legislative Decree No. 385 of 1 September 1993 (as amended), Decree No. 58, CONSOB
Regulation No. 16190 of 29 October 2007 and any other applicable laws; and

tn compliance with all relevant Italian securities, tax and exchange controls and any other applicable laws.

Any subsequent distribution of the securities in Italy must be made in compliance with the public offer and prospectus
requirement rules provided under Decree No. 58 and the Regulation No. 11971 as amended, unless an exception from
those rules applies. Failure to comply with such rules may result in the sale of such securities being declared null and

void and in the liability of the entity transferring the securities for any damages suffered by the investors.

63
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Japan

The securities have not been and will not be registered under Article 4, paragraph 1 of the Financial Instruments and
Exchange Law of Japan (Law No. 25 of 1948), as amended (the “FIEL”), pursuant to an exemption from the registration
requirements applicable to a private placement of securities to Qualified Institutional Investors (as defined in and in
accordance with Article 2, paragraph 3 of the FIEL and the regulations promulgated thereunder). Accordingly, the
securities may not be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan
other than Qualified Institutional Investors. Any Qualified Institutional Investor who acquires securities may not resell
them to any person in Japan that is not a Qualified Institutional Investor, and acquisition by any such person of
securities is conditional upon the execution of an agreement to that effect.

Portugal

This document is not being distributed in the context of a public offer of financial securities (oferta publica de valores
mobilidrios) in Portugal, within the meaning of Article 109 of the Portuguese Securities Code (Cédigo dos Valores
Mobilidrios). The securities have not been offered or sold and will not be offered or sold, directly or indirectly, to the
public in Portugal. This document and any other offering material relating to the securities have not been, and will not
be, submitted to the Portuguese Securities Market Commission (Comissdao do Mercado de Valores Mobilidrios) for
approval in Portugal and, accordingly, may not be distributed or caused to distributed, directly or indirectly, to the
public in Portugal, other than under circumstances that are deemed not to qualify as a public offer under the

Portuguese Securities Code. Such offers, sales and distributions of securities in Portugal are limited to persons who

are “qualified investors” (as defined in the Portuguese Securities Code). Only such investors may receive this document
and they may not distribute it or the information contained in it to any other person.

Sweden

This document has not been, and will not be, registered with or approved by Finansinspektionen (the Swedish
Financial Supervisory Authority). Accordingly, this document may not be made available, nor may the securities be
offered for sale in Sweden, other than under circumstances that are deemed not to require a prospectus under the
Swedish Financial Instruments Trading Act (1991:980) (Sw. lag (1991:980) om handel med finansiella instrument).
Any offering of securities in Sweden is limited to persons who are “qualified investors” (as defined in the Financial
Instruments Trading Act). Only such investors may receive this document and they may not distribute it or the
information contained in it to any other person.

Switzerland
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The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX”) or
on any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without
regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of
Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing
rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other
offering material relating to the securities may be publicly distributed or otherwise made publicly available in
Switzerland.

Neither this document nor any other offering material relating to the securities have been or will be filed with or
approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of
securities will not be supervised by, the Swiss Financial Market Supervisory Authority.

This document is personal to the recipient only and not for general circulation in Switzerland.

United Arab Emirates

Neither this document nor the securities have been approved, disapproved or passed on in any way by the Central
Bank of the United Arab Emirates or any other governmental authority in the United Arab Emirates, nor has the
Company received authorization or licensing from the Central Bank of the United Arab Emirates or any other
governmental authority in the United Arab Emirates to market or sell the securities within the United Arab Emirates.
This document does not constitute and may not be used for the purpose of an offer or invitation. No services relating
to the securities, including the receipt of applications and/or the allotment or redemption of such shares, may be
rendered within the United Arab Emirates by the Company.

64
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No offer or invitation to subscribe for securities is valid or permitted in the Dubai International Financial Centre.

United Kingdom

Neither the information in this document nor any other document relating to the offer has been delivered for approval
to the Financial Services Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the
Financial Services and Markets Act 2000, as amended (“FSMA”)) has been published or is intended to be published in
respect of the securities. This document is issued on a confidential basis to “qualified investors” (within the meaning of
section 86(7) of FSMA) in the United Kingdom, and the securities may not be offered or sold in the United Kingdom
by means of this document, any accompanying letter or any other document, except in circumstances which do not
require the publication of a prospectus pursuant to section 86(1) FSMA. This document should not be distributed,
published or reproduced, in whole or in part, nor may its contents be disclosed by recipients to any other person in the
United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of FSMA) received
in connection with the issue or sale of the securities has only been communicated or caused to be communicated and
will only be communicated or caused to be communicated in the United Kingdom in circumstances in which section
21(1) of FSMA does not apply to the Company.

In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have
professional experience in matters relating to investments falling within Article 19(5) (investment professionals) of
the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (“FPO™), (i1) who fall within the
categories of persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations,
etc.) of the FPO or (iii) to whom it may otherwise be lawfully communicated (together “relevant persons”). The
investments to which this document relates are available only to, and any invitation, offer or agreement to purchase
will be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this
document or any of its contents.

LEGAL MATTERS

The legality of the shares of common stock offered by this prospectus were passed upon for us by Jolie Kahn, Esq. of
Locust Valley, NY. Certain legal matters in connection with this offering were passed upon for the representative of
the underwriters by Ellenoff Grossman & Schole LLP, New York, New York.
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EXPERTS

The financial statements as of and for the years ended September 30, 2018 and October 1, 2017 incorporated by
reference in this prospectus have been so incorporated by reference in reliance on the report of Whitley Penn LLP
independent registered public accounting firm, given on the authority of said firm as experts in accounting and
auditing.

No expert or counsel named in this prospectus as having prepared or certified any part of this prospectus or having
given an opinion upon the validity of the securities being registered or upon other legal matters in connection with the
registration or offering of the shares and its underlying securities was employed on a contingency basis, or had, or is
to receive, in connection with the offering, a substantial interest, direct or indirect, in the registrant or any of its
parents or subsidiaries. Nor was any such person connected with the registrant or any of its parents or subsidiaries as a
promoter, managing or principal underwriter, voting trustee, director, officer, or employee.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the notes
offered hereby. This prospectus, which is part of the registration statement, does not contain all of the information set
forth in the registration statement and the exhibits and schedules to the registration statement. For further information,
we refer you to the registration statement and the exhibits and schedules filed as part of the registration statement. If a
document has been filed as an exhibit to the registration statement, we refer you to the copy of the document that has
been filed. A copy of the registration statement, including the exhibits and schedules thereto, may be read and copied
at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Information on the operation of
the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains
an Internet website that contains reports, proxy statements and other information about issuers, like us, that file
electronically with the SEC. The address of that site is www.sec.gov.
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INFORMATION INCORPORATED BY REFERENCE

The rules of the SEC allow us to incorporate information into this prospectus by reference. The information
incorporated by reference is considered to be a part of this prospectus. This prospectus incorporates by reference the
documents listed below:

our Annual Report on Form 10-K for the year ended September 30, 2018, filed on December 20, 2018; and

our Quarterly Report on Form 10-Q for the quarter ended December 30, 2018, filed with the SEC on February 11,
2019.

Any statement made in this prospectus or in a document incorporated by reference into this prospectus will be deemed
to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus
modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so
modified, to constitute a part of this prospectus.

You can obtain any of the filings incorporated by reference into this prospectus through us or from the SEC through
the SEC’s website at http://www.sec.gov. We will provide, without charge, to each person, including any beneficial
owner, to whom a copy of this prospectus is delivered, upon written or oral request of such person, a copy of any or
all of the reports and documents referred to above which have been or may be incorporated by reference into this
prospectus. You should direct requests for those documents to:

Optex Systems Holdings, Inc.
1420 Presidential Drive
Richardson, TX 75081

Our reports and documents incorporated by reference into this prospectus may also be found in the “Investors Relations”
section of our website at http.//www.optexsys.com. Our website and the information contained in it or connected to it
shall not be deemed to be incorporated into this prospectus or any registration statement of which it forms a part.
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5,625,500 shares of common stock underlying (i) shares of Series C convertible preferred stock and (ii)
warrants

PROSPECTUS
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PART II — INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution

Expenses of the Registrant in connection with the issuance and distribution of the securities being registered, are
estimated as follows:

(Thousands)

Placement Agent Advisory Fee $ 368
Legal Fees and Expenses 200
Transfer Agent Fees and Expenses 11
Marketing and Roadshow Expenses 90
Book Building, Prospectus Tracking and Compliance Software 30
SEC Registration Fee 3
Accountants’ Fees and Expenses 15
FINRA Filing Fee 2
Printing and Engraving Expenses 2
Miscellaneous Costs 24
Total(previously paid) $ 755

Item 14. Indemnification of Directors and Officers

Section 102 of the Delaware General Corporation Law allows a corporation to eliminate the personal liability of a
director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
where the director breached his or her duty of loyalty to the corporation or its stockholders, failed to act in good faith,
engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a
stock purchase or redemption in violation of the Delaware General Corporation Law or obtained an improper personal
benefit.

Our amended and restated certificate of incorporation specifically limits each director’s personal liability, as permitted
by Section 102 of the Delaware General Corporation Law, and provides that if the Delaware General Corporation Law
is hereafter amended to authorize corporate action further eliminating or limiting the personal liability of directors,
then the liability of a director of the corporation shall be eliminated or limited to the fullest extent permitted by the
Delaware General Corporation Law as so amended.

23



Edgar Filing: WOLVERINE WORLD WIDE INC /DE/ - Form SC 13G/A

Section 145 of the Delaware General Corporation Law provides, among other things, that a corporation may
indemnify any and all persons whom it shall have power to indemnify under said section from and against any and all
of the expenses, liabilities, or other matters referred to in or covered by said section, and the indemnification provided
for herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any
by-law, agreement, vote of stockholders or disinterested directors of otherwise both as to action in his official capacity
and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a
director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of such a
person. Our amended and restated certificate of incorporation provides for indemnification of our directors, officers,
employees and agents to the fullest extent permitted by the Delaware General Corporation Law.

Item 15. Recent Sales of Unregistered Securities

Since January 1, 2012, we have issued and sold the following securities in transactions exempt from registration under
Section 4(2) of the Securities Act of 1933:

On November 17, 2014, we entered into a subscription agreement to sell up to $2.1 million principal amount of
convertible promissory notes a series of notes with an aggregate principal amount of $1,550 thousand. An additional
convertible promissory note for $10 thousand was issued to the placement agent in consideration for placement
services on the transaction.

All of the above equity transactions were made in reliance on Section 4(2) of the Securities Act and/or Regulation D
promulgated under the Securities Act as private placements of our securities to institutional investors.

II-1
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Item 16. Exhibits and Financial Statement Schedules

Exhibits

E’:ﬁbit Description

1.1 Form of Underwriting Agreement. (28)

21 Agreement and Plan of Reorganization. dated as of the March 30. 2009, by and between registrant. a
= Delaware corporation and Optex Systems. Inc.. a Delaware corporation®,

3.1 Certificate of Incorporation, as amended. of Optex Systems Holdings, Inc®.

32 Bylaws of Optex Systems Holdings®).

33 Charters of the Audit Committee, Compensation Committee and Nominating Committee(26),

41 Certificate of Powers. Designations. Preferences and Rights of the Series B Preferred Stock of Optex
— Systems Holdings. Inc. dated March 26, 2015@3),

4.2 Form of Warrant Agency Agreement for Offering (28)

42.1 Form of Warrant as exhibit to Warrant Agency Agreement (28)

43 Form of Underwriter Warrant for Offering (28)

44 Certificate of Designation of the Series C Convertible Preferred Stock of Optex Systems Holdings.
— Inc.(29)

5.1 Opinion of Jolie Kahn. Esqg. (29)

10.1 2009 Stock Option Plan(),

10.2 Employment Agreement with Danny Schoening®.

103 Lease for 1420 Presidential Blvd.. Richardson, TX®,

10.4 Form of Warrant®

10.5 Specimen Stock Certificate®

10.6 Contract W52H0905D0248 with Tank-automotive and Armaments Command, dated August 19, 20055)©6)
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http://www.sec.gov/Archives/edgar/data/1397016/000114420409018804/v145027_ex2-1.htm
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Contract W52H0909D0128 with Tank-automotive and Armaments Command. dated March 24. 2009%)

—
=
o}

Contract W52H0905D0260 with Tank-automotive and Armaments Command, dated August 3. 200565)©)

1

=
\O

PO# 40050551 with General Dynamics. dated June 8. 2009©)©)
10.10 Contract 9726800650 with General Dynamics, dated April 9, 2007)(©)

10.11 Form of Subscription Agreement®

10.12 Single Source Supplier Purchase Orders with TSP Inc.)
10.13 Single Source Supplier Purchase Orders with SWS Trimac®)
10.14 Since Source Supplier Purchase Orders with Danaher Controls®)

10.15 Single Source Supplier Purchase Orders with Spartech Polycast®)

10.16

Third Amendment to Lease, between Aquiport DEWIP and Optex Systems. Inc.. dated January 7. 2010 ©)
10.17 $250.000 principal amount Note in favor of the Longview Fund. L.P.. dated October 27, 2009

10.18 Investor Relations Agreement. dated April 1. 2009 between Optex Systems and American Capital Ventures.
== Inc.®

10.19 Form of L.oan and Security Agreement between Optex Systems. Inc. and Peninsula Bank Business Fundin
—= dated March 4. 2010
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Exhibit
No.
10.20 Form of Unconditional Guaranty executed by Optex Systems Holdings. Inc. in favor of Peninsula Bank
— Business Funding. dated March 4. 20105

Description

1021 Form of Warrant issued by Optex Systems Holdings. Inc. to Peninsula Bank Business Funding. dated
E— March 4. 2010%)

10.22 Allonge to Promissory Note. dated January 5. 2010©)

Showcase Agreement between Optex Systems. Inc. and ECON Corporate Services. Inc.. dated April 1.
10.23
E— 2009
10.24 Consulting Agreement dated June 29, 2009, between ZA Consulting, Inc. and Optex Systems. Inc.®)
10.25 Purchase Order dated June 28. 2010 with TACOM-Warren(?)

First Amendment to L.oan and Security Agreement. dated August 3. 2010. by and between Peninsula Bank
10.26 ; 3
Business Funding and Optex Systems, Inc.®
10.27 Waiver by Peninsula Bank Business Funding to Optex Systems, Inc.. dated November 24, 201019

10.28 Second Amendment to L.oan and Security Agreement. dated November 29. 2010. by and between Peninsula
== Bank Business Funding and Optex Systems. Inc.(!9)

Third Amendment to L.oan and Security Agreement. dated February 15. 2011. by and between Peninsula Bank
10.2 ; ;
Business Funding and Optex Systems, Inc.(!D

Fourth Amendment to L.oan and Security Agreement. dated March 22. 2011. by and between Peninsula Bank
10.3 . ;
Business Funding and Optex Systems, Inc.(12)

10.31 Waiver of Series A preferred shareholderst4)

10.32 Form of Subscription Agreement(>)

10.33 PO# SPRDI.1-12-C-0023 with DLA Land-Warren. dated October 24. 2011(16)

10.34 Agreement with GDLS-Canada, dated as of November 3, 201119
10.35 Amendment to 2009 Stock Option Plan(!?
10.36 Amendment to the Articles of Incorporation(!8)

10.37 Amendment to Credit Facility with AvidbankZ0
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10.38 Purchase Agreement dated November 3. 20142

10.39 Assignment of Lease dated October 30. 201421

{

10.40 Form of Subscription Agreement(?2)

10.41 Form of Convertible Note(22)

10.42 Form of Registration Rights Agreement(2)

T

10.43 Form of Make Whole Agreement(2)

10.44 Supply Agreement, dated May 26, 2015. between Optex Systems Holding, Inc. and Nightforce Optics, Inc.(24

10.45 First Amendment to Amended and Restated L.oan Agreement with Avidbank(26)

10.46 Restricted Stock Unit Plan2?)

10.47 Form of RSU Agreement(27)

10.48 Employvment Agreement with Karen Hawkins. dated as of August 1. 201635

10.49 Form of LeaseG®

10.50 Form of Letter of Credit©%

10.51 Form of Second Amendment to L.oan Agreement3%

10.52 Form of Stock Repurchase AgreementGD

%

10.53 Form of Note Satisfaction Agreement32)

sl

10.54 Form of Stock Purchase Agreement(32)

10.55 Form of Award/Contract between the Company and US DLA. dated July 3. 201733

10.56 Amendment to AvidBank Facility dated April 5. 2018 (34)

14.1 Code of Ethics®

1.1 List of Subsidiaries — Optex Systems, In¢!D

(NS

3.1 Consent of Jolie Kahn. Esq. (included in Exhibit 5.1)

(NS

3.2 Consent of Whitley Penn LLI.P
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(1)Incorporated by reference from our Current Report on Form 8-K dated April 3, 2009.

(2)Inc0rporated by reference from our Amendment No. 4 to Registration Statement on Form S-1 filed on September
28,2009

(3)Incorporated by reference from our Registration Statement on Form S-1 filed on May 19, 2009

( 4)Incorp0rated by reference from our Form 10-K for the fiscal year ended September 27, 2009, filed on January 11,
2010

( 5)Incorporalted by reference from our Amendment No. 4 to Registration Statement on Form S-1 filed on June 14,
2010
This exhibit is missing part of the original bid/solicitation package as such information can only be obtained from

(6)third parties with which the registrant has no affiliation, and registrant has made requests from such third parties
for such information, and such parties have not been able to provide such information.

(7)Incorporated by reference from our Current Report on Form 8-K dated July 2, 2010

(S)Incorporated by reference from our Form 10-Q for the quarter ended on June 27, 2010, filed on September 11,
2010

(9)Inc0rporated by reference from our Amendment No. 5 to Registration Statement on Form S-1 filed on September
3, 2010

a O)Ir;cc;rgorated by reference from our Amendment No. 20 to Registration Statement on Form S-1 filed on January

13,2011
a 1)Izncorporated by reference from our Form 10-Q for the quarter ended on January 2, 2011, filed on February 16,
011

(12) Incorporated by reference from our Current Report on Form 8-K filed on March 28, 2011

(13) Intentionally left blank

(14) Incorporated by reference from our Form S-1 filed on August 1, 2011

(15) Incorporated by reference from our Form S-1 filed on September 2, 2011

(16) Incorporated by reference from our Current Report on Form 8-K filed on November 7, 2011

(17) Incorporated by reference from our Form 10-K filed on December 27, 2011

a 8)Izncozrporated by reference from our Amendment No. 5 to Registration Statement on Form S-1 filed on January 27,

01

Incorporated by reference from our Form 10-K/A for the year ended September 29, 2013, filed on March 27,

2012

(20) Incorporated by reference from our Form 10-Q for the quarter ended on April 1, 2012, filed on May 15, 2012

(21) Incorporated by reference from our Current Report on Form 8-K, dated November 7, 2014

(22) Incorporated by reference from our Current Report on Form 8-K, dated November 18, 2014

(23) Incorporated by reference from our Current Report on Form 8-K, dated April 1, 2015

(24) Incorporated by reference from our Current Report on Form 8-K, dated July 13, 2015

(25) Incorporated by reference from our Current Report on Form 8-K, dated August 10, 2016

(26) Incorporated by reference from our Current Report on Form 8-K filed on April 28, 2016

(27) Incorporated by reference from our Current Report on Form 8-K filed on June 17, 2016

(28) Incorporated by reference from our Amendment No. 2 to Form S-1 filed on August 12, 2016

(29) Incorporated by reference from our Amendment No. 5 to Form S-1, filed on August 22, 2016

(30) Incorporated by reference from our Current Report on Form 8-K, filed on November 23, 2016

(31)Incorporated by reference from our Current Report on Form 8-K, filed on May 1, 2017

(32) Incorporated by reference from our Current Report on Form 8-K, filed on June 15, 2017

(33)Incorporated by reference from our Current Report on Form 8-K, filed on July 10, 2017

(34)Incorporated by reference from our Current Report on Form 8-K, dated April 11, 2018

19)
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Item 17. Undertakings

The undersigned registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
‘statement:

i.To include any prospectus required by section 10(a)(3) of the Securities Act;

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or

i decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
“was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement.

o To include any material information with respect to the plan of distribution not previously disclosed in the
‘registration statement or any material change to such information in the registration statement.

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
2.shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which
‘remain unsold at the termination of the offering.
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4.That, for the purpose of determining liability under the Securities Act to any purchaser:

i.If the registrant is relying on Rule 430B (Section 430B of this chapter):

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
“statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
‘registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date; or

If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses
filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the
date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
.prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in
the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.

—

i

That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial
distribution of the securities: The undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
“securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

. Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
‘pursuant to Rule 424;
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i Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
“or referred to by the undersigned registrant;

o The portion of any other free writing prospectus relating to the offering containing material information about the
“undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
“controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will
be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1933, the registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized in Richardson, TX, on the 6th day

of March, 2019.

OPTEX SYSTEMS HOLDINGS, INC.

By: /s/ Danny Schoening
Danny Schoening, Principal Executive Officer

By: /s/ Karen Hawkins
Karen Hawkins, Principal Financial Officer

Date: March 6, 2019

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated:

Signature Title Date

/s/ Danny Schoening CEO, Chairman and Director March 6, 2019
Danny Schoening

/s/ David Kittay Director March 6, 2019
David Kittay

/s/ Bill Bates Director March 6, 2019
Bill Bates

/s/ Karen Hawkins  Director March 6, 2019

Karen Hawkins
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