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Item 5.02(e) DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN

OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.
 

On October 20, 2020, the Compensation Committee of the Board of Directors of J & J Snack Foods Corp. (“J & J” or the “Company”) granted 1,579
restricted shares of its common stock to Ken A. Plunk, the Company’s new Senior Vice President, Chief Financial Officer, pursuant to an Inducement
Restricted Stock Award Agreement (“Agreement”).
 
The Agreement was approved by the Company’s Compensation Committee pursuant to a delegation by the Company’s Board of Directors and was issued
as an inducement equity grant pursuant to Rule 5635(c)(4) of NASDAQ Listing Rules. The grant was an inducement material to having Mr. Plunk entering
into employment with J & J. The Agreement contains provisions relating to equal vesting over a period of three years and subject to Mr. Plunk’s continued
employment with the Company.
 
The description of the Agreement contained in this Item 5.02 is qualified in its entirety by reference to the Agreement, a copy of which is attached hereto as
Exhibit 10.1 and incorporated herein by reference.
 
A copy of the press release announcing the restricted stock inducement grant is furnished with this report as Exhibit 99.1.
 
 
 
 
Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS
Exhibit Number Description of Document
10.1 Inducement Restricted Stock Award Agreement
99.1 Press Release dated October 21, 2020
 

 



 
 

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
hereunto duly authorized.
 
 J & J SNACK FOODS CORP.  
    
 By: /s/     Gerald B. Shreiber  
  Gerald B. Shreiber  
  Chief Executive Officer  
    
    
  /s/     Ken A. Plunk  
  Ken A. Plunk  
  Chief Financial Officer  

 
 
 

Date: October 26, 2020
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Exhibit 10.1
 

INDUCEMENT RESTRICTED STOCK AWARD AGREEMENT
 

THIS INDUCEMENT RESTRICTED STOCK AWARD AGREEMENT (this “Agreement”), effective as of October 20, 2020 (the “Effective
Date”), represents the grant of restricted shares of Common Stock, no par value (“Restricted Shares”) of J & J Snack Foods Corp., a New Jersey
corporation (the “Company”), to Ken A. Plunk (the “Participant”), subject to the terms and conditions set forth below. The Company and the Participant
agree as follows:
 

1.            Grant of Restricted Shares.
 

(a)     Restricted Shares. The Company hereby grants to the Participant 1,579 Restricted Shares, subject to the terms and conditions of this
Agreement (this “Award”).
 

(b)     Inducement Grant. This Award constitutes a non-plan “inducement award,” as contemplated by Nasdaq Listing Rule 5635(c)(4),
and is therefore not made pursuant to any stock option plan, stock incentive purchase plan, or other equity compensation plan.
 

(c)     Character of Shares. Shares delivered under this Agreement may be authorized and unissued shares of the Company’s common
stock or shares acquired by the Company, or both.
 

2.            Vesting Period.
 

(a)     In General. Subject to the terms of this Agreement, the Restricted Shares granted pursuant to Section 1(a) will vest over three (3)
years in equal installments beginning on the Effective Date, with one-third of the Restricted Shares vesting in equal annual installments on each of the first,
second, and third anniversaries of thereof. Subject to Sections 2(b) and 2(c), for vesting to occur on any specified date, the Participant must be continuously
employed by or in service with the Company or any of its affiliates from the Effective Date through such date.
 

(b)     Termination Before Vesting. If the Participant’s employment or service with the Company terminates, any portion of this Award
that is unvested as of the date of such termination shall be forfeited, unless otherwise provided a policy of the Company or an agreement between the
Participant and the Company.
 

(c)     Effect of a Change in Control. Unless otherwise specified in a policy of the Company or an agreement between the Participant and
the Company, the effect of a Change in Control on this Award will be determined by the Compensation Committee of the Board of Directors of the
Company (the “Committee”) in its sole discretion.
 

(i)     “Change in Control” shall mean a “Change in the Ownership of the Company,” a “Change in Effective Control of the
Company,” or a “Change in the Ownership of a Substantial Portion of the Assets of the Company,” all as defined below:
 

(A)     A “Change in the Ownership of the Company” occurs on the date that any one person, or more than one person
acting as a group (within the meaning of Section 409A of the Internal Revenue Code of 1986, as amended, (the “Code”)), acquires ownership of stock of
the Company that, together with stock held by such person or group, constitutes more than fifty (50) percent of the total fair market value or total voting
power of the stock of the Company. However, if any one person, or more than one person acting as a group (within the meaning of Section 409A of the
Code), is considered to own more than fifty (50) percent of the total fair market value or total voting power of the stock of the Company, the acquisition of
additional stock by the same person or persons is not considered to cause a “Change in the Ownership of the Company.”
 

 



 
 

(B)     A “Change in the Effective Control of the Company” occurs only on the date that either:
 

(1)     Any one person, or more than one person acting as a group (within the meaning of Section 409A of the
Code), acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such person or persons) ownership of
stock of the Company possessing thirty (30) percent or more of the total voting power of the Company; or
 

(2)     A majority of members of the Board is replaced during any 12-month period by directors whose
appointment or election is not endorsed by a majority of the members of the Board prior to the date of the appointment or election.
 

(C)     A “Change in the Ownership of a Substantial Portion of the Assets of the Company” occurs on the date that any
one person, or more than one person acting as a group (within the meaning of Section 409A of the Code), acquires (or has acquired during the 12-month
period ending on the date of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair market value equal
to or more than forty (40) percent of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or
acquisitions.
 

(d)     No Partial Shares. Any fractional Share otherwise vesting hereunder will be rounded down to the next whole Share.
 

3.            Voting Rights. All Restricted Shares issued hereunder, whether vested or unvested, shall have full voting rights accorded to outstanding
Shares.
 

4.            Dividend Rights. All Restricted Shares issued hereunder, whether vested or unvested, shall have full dividend rights accorded to
outstanding Shares.
 

5.         Nontransferability. The Restricted Shares granted hereby may not be assigned or transferred (other than by will or the laws of descent and
distribution), pledged or sold, until such Shares have vested. No assignment or transfer of any Restricted Shares in violation of this Section 5, whether
voluntary or involuntary, by operation of law or otherwise, shall vest in the assignee or transferee any interest whatsoever. As promptly as administratively
feasible after the restrictions applicable to all or a portion of Restricted Shares lapse, the Company shall (a) deliver, or (b) make an appropriate entry on the
books of the Company transferring, the appropriate number of Shares to the Participant (or the Participant’s beneficiary), free of all such restrictions except
for any restrictions that may be imposed by law.
 

6.           Issuance of Restricted Shares. As soon as practicable after the date of this Agreement in the case of Shares described in Section 1(a),
the Company shall cause to be transferred on the books of the Company, Shares registered in the name of the Company, as nominee for the Participant,
evidencing the Restricted Shares issued pursuant to this Agreement; provided, however, such Shares shall be subject to forfeiture to the Company
retroactive to the date of grant, if this Agreement is not duly executed by the Participant and timely returned to the Company. Until the lapse or release of
all restrictions applicable to an Award of Restricted Shares, any share certificates representing such Restricted Shares shall be held in custody by the
Company or its designee.
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7.            Administration and Delegation.
 

(a)     Administration. This Agreement and the rights of the Participant hereunder are subject to such rules and regulations as the
Committee may adopt for administration of this Agreement. All actions of the Committee shall be taken by majority vote of its members. It is expressly
understood that the Committee is authorized to administer, construe, and make all determinations necessary or appropriate to the administration of this
Agreement, all of which shall be binding upon the Participant. The Committee is also authorized to: (i) determine whether and to what extent and under
what circumstances this Award shall be canceled or suspended, (ii) correct any defect, supply any omission or reconcile any inconsistency in this
Agreement or this Award in the manner and to the extent that the Committee shall deem desirable to carry it into effect, and (iii) make any other
determination and take any other action that the Committee deems necessary or desirable for administration of this Agreement. Subject to the provisions of
this Agreement, the Committee shall have authority, in its sole discretion, to interpret the provisions of this Agreement and this Award and, subject to the
requirements of applicable law, including Rule 16b-3 of the Exchange Act, to prescribe, amend, and rescind rules and regulations relating to this
Agreement or this Award as it may deem necessary or advisable. All decisions made by the Committee pursuant to the provisions of this Agreement shall
be final, conclusive and binding on all persons, including the Company, its affiliates, its shareholders, directors, employees, and the Participant and
beneficiaries.
 

(b)     Delegation. The Committee may designate employees of the Company and professional advisors to assist the Committee in the
administration of this Agreement and may grant authority to employees of the Company to execute agreements or other documents on behalf of, but only to
the extent authorized by, the Committee. Any such delegation shall be subject to the applicable corporate laws of the State of New Jersey. The Committee
may revoke any such allocation or delegation at any time for any reason with or without prior notice.
 

(c)     Designation of Advisors. The Committee may employ such legal counsel, consultants, and agents as it may deem desirable for the
administration of this Agreement and may rely upon any opinion received from any such counsel or consultant and any computation received from any
such consultant or agent. Any reports or opinions from any such counsel, consultants, and agents may take into account award grant practices, including the
nature and amount of awards and any performance criteria related to such awards, at publicly traded or privately held corporations that are similar to or are
industry peers with the Company. Expenses incurred by the Committee or the Board in the engagement of any such counsel, consultant or agent shall be
paid by the Company.
 

(d)     No Liability. The Committee, its members and any person designated pursuant to Section 7 shall not be liable for any action or
determination made in good faith with respect to this Agreement. To the maximum extent permitted by applicable law, no officer or former officer of the
Company or member or former member of the Committee or of the Board or designated person shall be liable for any action or determination made in good
faith with respect to this Plan or any Award granted under it. To the maximum extent permitted by applicable law and to the extent not covered by
insurance, each officer or former officer and member or former member of the Committee or of the Board and any designated person shall be indemnified
and held harmless by the Company against any cost or expense (including reasonable fees of counsel reasonably acceptable to the Company) or liability
(including any sum paid in settlement of a claim with the approval of the Company), and advanced amounts necessary to pay the foregoing at the earliest
time and to the fullest extent permitted, arising out of any act or omission to act in connection with this Agreement, except to the extent arising out of such
officer’s or former officer’s, member’s or former member’s, or designated person’s own fraud or bad faith. Such indemnification shall be in addition to any
rights of indemnification the officers, directors or members or former officers, directors or members may have under applicable law. Notwithstanding
anything else herein, this indemnification will not apply to the actions or determinations made by the Participant with regard to this Award granted to him
or her under this Agreement.
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8.           Exclusion from Pension Computations. The Participant hereby agrees that any income or gain realized upon the receipt, vesting or
payment of this Award shall not be taken into account, to the extent permissible under applicable law, as “wages”, “salary” or “compensation” in
determining the amount of any payment under any pension, retirement, incentive, profit sharing, bonus or deferred compensation plan of the Company or
any of its affiliates.
 

9.            Amendment. The Committee may, with the consent of the Participant or otherwise as permitted by the Plan, at any time or from time to
time amend the terms and conditions of this Award.
 

10.       Notices. Any notice which either party hereto may be required or permitted to give to the other shall be in writing, and may be delivered
personally or by mail, postage prepaid, or overnight courier, addressed as follows: if to the Company, at its office at J & J Snack Foods Corp. 6000 Central
Highway, Pennsauken, NJ 08109 Attn: Legal Counsel, or at such other address as the Company by notice to the Participant may designate in writing from
time to time; and if to the Participant, at the address shown below his or her signature below, or at such other address as the Participant by notice to the
Company may designate in writing from time to time. Notices shall be effective upon receipt.
 

11.        Withholding Taxes. The Company and any of its affiliates shall have the right to withhold from wages or other amounts otherwise
payable to the Participant or otherwise require the Participant to pay, any federal, state, local or foreign income taxes, withholding taxes, or employment
taxes required to be withheld by law or regulations (“Withholding Taxes”) arising as a result of the grant, vesting or payment of this Award, the making of
an election under Section 83(b) (or any similar provision) of the Code, the payment of dividends or dividend equivalent amounts or any other taxable event
occurring in connection with this Award. Except with respect to Withholding Taxes due in connection with an election under Section 83(b) of the Code, the
Company, in its sole discretion, may elect to satisfy part or all of any obligation for Withholding Taxes by retaining a sufficient number of Shares that it
would otherwise release from restriction on a particular vesting date with a fair market value equal to the amount of Withholding Taxes intended to be so
satisfied (as determined by the Company in its sole discretion).
 

12.          Registration; Legend. The Company may cause the following or a similar legend to be set forth on each certificate representing
Restricted Shares granted hereby unless counsel for the Company is of the opinion as to any such certificate that such legend is unnecessary:
 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY BE SUBJECT TO FORFEITURE AND OTHER LIMITATIONS AND
RESTRICTIONS AS SET FORTH IN A LONG-TERM INCENTIVE AWARD AGREEMENT ON FILE WITH THE COMPANY. IN ADDITION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE OFFERED FOR SALE, SOLD OR OTHERWISE TRANSFERRED EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE ACT, THE AVAILABILITY OF WHICH IS ESTABLISHED BY AN
OPINION FROM COUNSEL TO THE COMPANY.
 

13.         Section 83(b) Election. If the Participant makes the election contemplated by Section 83(b) of the Code (a “Section 83(b) Election”) (or
any similar provision of federal, state or local law) with respect to any Restricted Shares awarded hereunder, the Participant shall provide the Company
with a copy of such election within 30 days after the issuance of such Shares (or such earlier date required by law) and otherwise comply with the
provisions of this Section 14. On or prior to the date of filing of any Section 83(b) Election with respect to such Restricted Shares, Participant shall satisfy
the Company’s Withholding Tax obligations with respect to such Section 83(b) Election by tendering payment to the Company, in readily available funds,
of an amount equal to such Withholding Tax obligation (or enter into such other arrangement as shall be acceptable to the Company to satisfy such
Withholding Tax obligation).
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14.         No Tax Advice. Participant hereby acknowledges that the Company has not provided any specific tax advice to Participant in connection
with this Award. The Company makes no representations concerning the tax consequences of this Agreement. Participant will consult with his or her own
tax advisors with respect to the tax consequences of this Award.
 

15.          Miscellaneous.
 

(a)     This Agreement shall not confer upon the Participant any right to continuation of employment or service with the Company, nor
shall this Agreement interfere in any way with the Company’s right to terminate the Participant’s employment or service at any time.
 

(b)     This Agreement shall be subject to all applicable laws, rules, and regulations, and to such approvals by any governmental agencies
or national securities exchanges as may be required.
 

(c)     To the extent not preempted by federal law, this Agreement shall be governed by, and construed in accordance with the laws of the
State of New Jersey.
 

(d)     The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise
unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
 

(e)     The Participant, every person claiming under or through the Participant, and the Company hereby waives to the fullest extent
permitted by applicable law any right to a trial by jury with respect to any litigation directly or indirectly arising out of, under, or in connection with this
Agreement.
 

(f)     This Award and any Shares of stock delivered hereunder will remain subject to any non-competition or other restrictive covenant
agreement to which the Participant is a party and shall remain subject to any applicable forfeiture or clawback provisions as set forth in any such document
and in any clawback policy maintained by the Company from time to time.
 

(g)     This Agreement contains the parties’ entire agreement regarding this Award evidenced hereby and merges and supersedes all prior
and contemporaneous discussions, agreements and understandings of every nature relating hereto.
 

16.         Exculpation. This Award and all documents, agreements, understandings and arrangements relating hereto have been issued on behalf of
the Company by officers acting on its behalf and not by any person individually. None of the officers, directors or stockholders of the Company, nor the
directors, officers or stockholders of any affiliate of the Company, shall have any personal liability hereunder or thereunder. The Participant shall look
solely to the assets of the Company for satisfaction of any liability of the Company in respect of this Award and will not seek recourse or commence any
action against any of the directors, officers or stockholders of the Company or any of the directors, officers or stockholders of any affiliate, or any of their
personal assets, for the performance or payment of any obligation hereunder. The foregoing shall also apply to any future documents, agreements,
understandings, arrangements and transactions between the parties hereto with respect to this Award.
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17.          Captions. The captions in this Agreement are for convenience of reference only, and are not intended to narrow, limit or affect the
substance or interpretation of the provisions contained herein.
 

18.        Electronic Delivery of Documents. The Participant hereby authorizes the Company to deliver electronically any prospectuses or other
documentation related to this Award, this Agreement and any other compensation or benefit plan or arrangement in effect from time to time (including,
without limitation, reports, proxy statements or other documents that are required to be delivered to participants in such plans or arrangements pursuant to
federal or state laws, rules or regulations). For this purpose, electronic delivery will include, without limitation, delivery by means of e-mail or e-mail
notification that such documentation is available on the Company’s Intranet site. Upon written request, the Company will provide to the Participant a paper
copy of any document also delivered to the Participant electronically. The authorization described in this paragraph may be revoked by the Participant at
any time by written notice to the Company.
 
 
 

[Signatures on following page]
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IN WITNESS WHEREOF, the parties have each executed this Inducement Award Agreement on the date set forth below, respectively.
 
 
 J & J SNACK FOODS CORP.  
    
 By:  /s/ Dan Fachner  
 Name: Dan Fachner  
 Title: President  
    
    
 Date:   
 
 
ACCEPTED:    
    
    
/s/ Ken A. Plunk    
Ken A. Plunk    
    
***    
Address    
    
***    
City          State           Zip Code    
    
    
Date    
 
 
 



Exhibit 99.1
 
FOR IMMEDIATE RELEASE
 

 
6000 Central Highway

 
Pennsauken, NJ 08109

 
J & J Snack Foods Reports Inducement Grant under Nasdaq Listing Rule 5635(c)(4)
 
Pennsauken, NJ October 21, 2020 – J & J Snack Foods Corp. (“J & J” or the “Company”) (Nasdaq: JJSF), today announced that the Company granted an
inducement grant of 1,579 restricted shares of its common stock to Mr. Ken Plunk pursuant to an Inducement Restricted Stock Award Agreement (the
“Plunk Inducement Grant”). On September 21, 2020, J & J announced the appointment of Mr. Ken Plunk as Senior Vice President, Chief Financial Officer
responsible for leading the company’s overall financial operations.
 
The Plunk Inducement Grant was approved by the Company’s compensation committee pursuant to a delegation by the Company’s board of directors and
was issued as an inducement equity grant pursuant to Rule 5635(c)(4) of the NASDAQ Listing Rules, as an inducement material to Mr. Ken Plunk entering
into employment with J & J. The Plunk Inducement Grant will vest over a period of three years, with one third of the shares underlying such equity grant
vesting on the first anniversary of the grant and the remaining 2/3 thirds of the shares vesting upon each anniversary year thereafter. The vesting is subject
to Mr. Plunk’s continued service with the Company through the applicable vesting dates. The Plunk Inducement Grant is subject to the terms and
conditions of the form of award agreement covering the grant.
 
About J & J Snack Foods Corp.
 
J & J Snack Foods Corp. (NASDAQ: JJSF) is a leader and innovator in the snack food industry, providing innovative, niche and affordable branded snack
foods and beverages to foodservice and retail supermarket outlets. Manufactured and distributed nationwide, its principal products include
SUPERPRETZEL, the #1 soft pretzel brand in the world, as well as internationally known ICEE and SLUSH PUPPIE frozen beverages, LUIGI’S Real
Italian Ice, MINUTE MAID* frozen ices, WHOLE FRUIT sorbet and frozen fruit bars, SOUR PATCH KIDS** Flavored Ice Pops, Tio Pepe’s &
CALIFORNIA CHURROS, and THE FUNNEL CAKE FACTORY funnel cakes and several bakery brands. For more information, please
visit http://www.jjsnack.com.
 
*MINUTE MAID is a registered trademark of The Coca-Cola Company
 

 



 
 
**SOUR PATCH KIDS is a registered trademark of Mondelçz International group, used under license.
 
The forward-looking statements contained herein are subject to certain risks and uncertainties that could cause actual results to differ materially from those
projected in the forward-looking statements. Readers are cautioned not to place undue reliance on these forward-looking statements, which reflect
management’s analysis only as of the date hereof. The Company undertakes no obligation to publicly revise or update these forward-looking statements to
reflect events or circumstances that arise after the date hereof.
 
 
Contact:
 
Dan Fachner
President
615-558-9445
dfachner@icee.com

 
 

##
 
 
 
 


