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PART I
INFORMATION REQUIRED IN THE SECTION
10(a) PROSPECTUS
Documents containing the information required by Part I of this Registration Statement will be sent or given to participants in the Converted
Organics Inc. 2010 Omnibus Stock Compensation Plan (the “Plan”) in accordance with Rule 428(b)(1) of the General Rules and Regulations
under the Securities Act of 1933, as amended (the “1933 Act”). These document(s) and the documents incorporated by reference herein
pursuant to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the 1933 Act.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
Converted Organics Inc. (the “Company”) hereby incorporates by reference in this Registration Statement the following documents and
information previously filed with the Securities and Exchange Commission:
(a) The Company’s Annual Report on Form 10-K for the year ended December 31, 2009 filed on March 31, 2010, and the amendment to
the Annual Report on Form 10-K for the year ended December 31, 2009 filed on April 30, 2010;
(b) The Company’s Quarterly Report on Form 10-Q for the quarter year ended March 31, 2010;
(c) The Company’s Current Reports on Form 8-K dated February 5, 2010; March 29, 2010; April 16, 2010; April 21, 2010; April 28,
2010; June 14, 2010; June 30, 2010; July 2, 2010; July 7, 2010 (and the two amendments thereto filed on July 14, 2010), July 14, 2010;
July 20, 2010; and July 23, 2010;
(d) The description of our common stock contained in our registration statement on Form 8-A filed on May 30, 2007, and any
amendment or report filed for the purpose of updating that description; and
(e) All other reports filed by the Company pursuant to Section 13(a) or 15(d) of the 1934 Act since the end of the fiscal year covered by
the document referred to in (a) above.
All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the 1934 Act, as amended, prior to the filing of a
post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold,
shall be deemed to be incorporated by reference in this Registration Statement, and to be a part hereof from the date of filing of such
documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained in any subsequently filed document which also
is deemed to be incorporated by reference herein modifies or supersedes such statement.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
None.
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Item 6. Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law, or DGCL, provides that a corporation may indemnify directors and officers as well
as other employees and individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person
is made a party by reason of such person being or having been a director, officer, employee or agent of the Company. The DGCL provides that
Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of
stockholders or disinterested directors or otherwise.
Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not
be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
for any breach of the director’s duty of loyalty to the corporation or its stockholders, for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, for unlawful payments of dividends or unlawful stock repurchases, redemptions or other
distributions, or for any transaction from which the director derived an improper personal benefit.
The Company’s certificate of incorporation provides that a director shall not be liable to the Company or its stockholders for monetary
damages for breach of fiduciary duty as a director to the fullest extent permitted by Delaware law. In addition, the Company’s bylaws provide
that each person who was or is a party or is threatened to be made a party to, or is involved in any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director shall be
indemnified and held harmless to the fullest extent permitted by Delaware law. The right to indemnification conferred in the Company’s
bylaws also includes the right to be reimbursed for all expenses incurred in connection with any such proceeding in advance of its final
disposition to the fullest extent authorized by Delaware law.
The Company’s bylaws further provide that it shall have power to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Company against any expense, liability or loss incurred by such person in any such capacity or
arising out of his status as such, whether or not the Company would have the power to indemnify him against such liability under Delaware
law. The Company has also obtained directors’ and officers’ liability insurance, which insures against liabilities that its directors or officers
may incur in such capacities.
Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.
For a list of all exhibits filed or included as part of this Registration Statement, see “Index to Exhibits” at the end of this Registration
Statement.
Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) 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 of 1933, as amended (the “Securities Act”);
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent posteffective 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 decrease in the 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 SEC pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price
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represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective registration statement; and
(iii) 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;
provided , however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a posteffective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13
or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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.
(3) 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.
(4) 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:
1. Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;
2. 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;
3. 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
4. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration
statement 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.
(c) Insofar as indemnification for liabilities arising under the Securities Act 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 SEC such
indemnification is against public policy as expressed in the Securities 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 Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Boston, Commonwealth of Massachusetts, on July 30, 2010.
CONVERTED ORGANICS INC.
By: /s/ EDWARD J. GILDEA
Name: EDWARD J. GILDEA
Title: President, Chief Executive Officer, and
Chairman of the Board
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Edward J. Gildea, his
true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution for him and in his name, place and stead, in any
and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and any subsequent
registration statements pursuant to Rule 462 of the Securities Act of 1933 and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that each of said attorney-in-fact or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
Signature

Title

Date

/s/ Edward J. Gildea
Edward J. Gildea

Chairman, President and Chief Executive Officer

July 30, 2010

/s/ David R. Allen
David R. Allen

Chief Financial Officer, Chief Accounting
Officer, Executive Vice President of
Administration

July 30, 2010

/s/ Robert E. Cell
Robert E. Cell

Director

July 30, 2010

/s/ John P. DeVillars
John P. DeVillars

Director

July 30, 2010

/s/ Edward A. Stoltenberg
Edward A. Stoltenberg

Director

July 30, 2010

/s/ Marshall Sterman
Marshall Sterman

Director

July 30, 2010
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EXHIBIT INDEX
Exhibit
Number

Description

3.1

Amendment to Certificate of Incorporation (incorporated by reference to Annex B to our Definitive Schedule 14A filed March 5,
2008)

3.2

Registrant’s Certificate of Amendment of Certificate of Incorporation (incorporated by reference to Exhibit 3.2 to our Registration
Statement on Form S-1 filed September 15, 2009)

3.3

Registrant’s Certificate of Amendment of Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to our Current Report
on Form 8-K filed June 30, 2010)

3.4

Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to our Current Report on Form 8-K filed June 6, 2008)

4.1

Specimen of Common Stock certificate (incorporated by reference to Exhibit 4.1 to our Form SB-2/A filed January 25, 2007)

4.2

Form of Class B Warrant (incorporated by reference to Exhibit B to Exhibit 4.5 on Post-Effective Amendment No. 1 to our
Registration Statement on Form SB-2 filed February 20, 2007)

4.3

Class A and Class B Warrant Agreement between the Registrant and Computershare Shareholder Services, Inc. and Computershare
Trust Company N.A., dated February 16, 2007 (incorporated by reference to Exhibit 4.5 on Post-Effective Amendment No. 1 to our
Registration Statement on Form SB-2 filed February 20, 2007)

4.4

Form of Representative’s Purchase Warrant issued in IPO (incorporated by reference to Exhibit 4.6 to our Registration Statement on
Form SB-2 filed June 21, 2006)

4.5

Form of Class C Warrant (incorporated by reference to Exhibit 10.5 to our current report on Form 8-K filed May 13, 2009)

4.6

Form of Class D Warrant (incorporated by reference to Exhibit 10.5 to our current report on Form 8-K filed May 13, 2009)

4.7

Form of Class E Warrant (incorporated by reference to Exhibit 4.1 to our current report on Form 8-K filed May 20, 2009 and to
Exhibit 10.1 to our current report on Form 8-K filed May 27, 2009)

4.8

Form of Class F Warrant (incorporated by reference to Exhibit 4.1 to our current report on Form 8-K filed July 16, 2009)

4.9

Form of Class G Warrant (incorporated by reference to Exhibit 10.5 to our current report on Form 8-K filed September 14, 2009)

4.10

Form of Class H Warrant (incorporated by reference to Exhibit 4.1 to our Quarterly Report on Form 10-Q filed November 16, 2009)

4.11

Secured Convertible Promissory Note dated September 14, 2009 payable to Iroquois Master Fund Ltd. (incorporated by reference to
Exhibit 10.4 to our current report on Form 8-K filed September 14, 2009)

4.12

Class H Warrant Agreement between the Registrant and Computershare Trust Company N.A., dated October 20, 2009 (incorporated
by reference to Exhibit 10.3 to our Form 8-K filed on October 21, 2009)

4.13

Form of Representative’s Purchase Option issued in October 2009 Offering (incorporated by reference to Exhibit 4.15 to our Form S1 filed October 14, 2009)

4.14

Form of Iroquois Master Fund Ltd. warrant dated April 20, 2010 (incorporated by reference to Exhibit 4.1 to our current report on
Form 8-K filed April 21, 2010)

4.15

2010 Omnibus Stock Compensation Plan
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Exhibit
Number

5

Description

Opinion of Cozen O’Connor

23.1

Consent of CCR LLP

23.2

Consent of CCR LLP

23.3

Consent of Cozen O’Connor (included in Exhibit 5)

24

Power of Attorney (included on signature page)
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CONVERTED ORGANICS INC.
2010 OMNIBUS STOCK COMPENSATION PLAN
1. Purpose and Objectives
The Converted Organics Inc. 2010 Omnibus Stock Compensation Plan (the “Plan”) is designed to align the
interests of (i) designated employees of Converted Organics Inc. (the “Company”) and its subsidiaries, (ii) nonemployee members of the board of directors of the Company, and (iii) consultants and key advisors of the Company
and its subsidiaries with the interests of the Company’s stockholders and to provide incentives for such persons to
exert maximum efforts for the success of the Company. By extending the opportunity to receive grants of stock
options, stock units, stock awards, stock appreciation rights and other stock-based awards, the Company believes that
the Plan will encourage the participants to contribute materially to the growth of the Company, thereby benefiting the
Company’s shareholders, and will align the economic interests of the participants with those of the shareholders. The
Plan may furthermore be expected to benefit the Company and its stockholders by making it possible for the
Company to attract and retain the best available talent. The Plan shall be effective as of DATE, 2010.
2. Definitions
Whenever used in this Plan, the following terms will have the respective meanings set forth below:
(a) “Board” means the Company’s Board of Directors.
(b) “Cause” means, except to the extent otherwise specified by the Committee, a finding by the Committee
of a Participant’s incompetence in the performance of duties, disloyalty, dishonesty, theft, embezzlement, or
unauthorized disclosure of customer lists, product lines, processes or trade secrets of the Employer, individually
or as an employee, partner, associate, officer or director of any organization.
(c) “Change of Control” shall be deemed to have occurred if:
(i) Any “person” (as such term is used in sections 13(d) and 14(d) of the Exchange Act) becomes a
“beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of the Company representing more than 50% of the voting power of the then outstanding securities of the
Company; provided that a Change of Control shall not be deemed to occur as a result of a transaction in
which the Company becomes a subsidiary of another corporation and in which the shareholders of the
Company, immediately prior to the transaction, will beneficially own, immediately after the transaction,
shares entitling such shareholders to more than 50% of all votes to which all shareholders of the parent
corporation would be entitled in the election of directors;
(ii) The consummation of (i) a merger or consolidation of the Company with another corporation
where the shareholders of the Company, immediately prior to the merger or consolidation, will not
beneficially own, immediately after the merger or consolidation, shares entitling such shareholders to more
than 50% of all votes to which all shareholders of the surviving corporation would be entitled in the election
of directors, (ii) a sale or other disposition of all or substantially all of the assets of the Company, or (iii) a
liquidation or dissolution of the Company; or
(d) “Code” means the Internal Revenue Code of 1986, as amended.
(e) “Committee” means the Compensation Committee of the Board or another committee appointed by the
Board to administer the Plan, or in the absence of such committee, the entire Board. Grants that are intended to
be “qualified performance-based compensation” under section 162(m) of the Code shall be made by a
committee that consists of two or more persons appointed by the Board, all of whom shall be “outside directors”
as defined under section 162(m) of the Code and related Treasury regulations.
(f) “Company” means Converted Organics Inc. and any successor corporation.
(g) “Company Stock” means the common stock of the Company.
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(h) “Consultant” means a consultant or advisor who performs services for the Employer and who renders
bona fide services to the Employer, if the services are not in connection with the offer and sale of securities in a
capital-raising transaction and the Consultant does not directly or indirectly promote or maintain a market for the
Employer’s securities.
(i) “Disability” means a Participant’s becoming disabled within the meaning of section 22(e)(3) of the
Code, within the meaning of the Employer’s long-term disability plan applicable to the Participant, or as
otherwise determined by the Committee.
(j) “Effective Date” of the Plan means DATE, 2010.
(k) “Employee” means an employee of the Employer (including an officer or director who is also an
employee).
(l) “Employer” means the Company and its subsidiaries.
(m) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(n) “Exercise Price” means the per share price at which shares of Company Stock may be purchased under
an Option, as designated by the Committee.
(o) “Fair Market Value” of Company Stock means, unless the Committee determines otherwise with
respect to a particular Grant, (i) if the principal trading market for the Company Stock is the NYSE Amex, the
NASDAQ Global Market, the NASDAQ Capital Market or another national securities exchange, the “closing
transaction” price at which shares of Company Stock are traded on such securities exchange on the relevant date
or (if there were no trades on that date) the latest preceding date upon which a sale was reported, (ii) if the
Company Stock is not principally traded on a national securities exchange, but is quoted on the NASD OTC
Bulletin Board (“OTCBB”) or the Pink Sheets, the last reported “closing transaction” price of Company Stock
on the relevant date, as reported by the OTCBB or Pink Sheets, or, if not so reported, as reported in a customary
financial reporting service, as the Committee determines, or (iii) if the Company Stock is not publicly traded or,
if publicly traded, is not subject to reported closing transaction prices as set forth above, the Fair Market Value
per share shall be as determined by the Committee. Notwithstanding the foregoing, for federal, state and local
income tax purposes, the Fair Market Value may be determined by the Committee in accordance with uniform
and non-discriminatory standards adopted by it from time to time.
(p) “Grant” means an Option, Stock Unit, Stock Award, SAR or Other Stock-Based Award granted under
the Plan.
(q) “Grant Agreement” means the written instrument that sets forth the terms and conditions of a Grant,
including all amendments thereto.
(r) “Incentive Stock Option” means an Option that is intended to meet the requirements of an incentive
stock option under section 422 of the Code.
(s) “Non-Employee Director” means a member of the Board who is not an employee of the Employer.
(t) “Nonqualified Stock Option” means an Option that is not intended to be taxed as an incentive stock
option under section 422 of the Code.
(u) “Option” means an option to purchase shares of Company Stock, as described in Section 7.
(v) “Other Stock-Based Award” means any Grant based on, measured by or payable in Company Stock
(other than a Grant described in Sections 7, 8 or 9 of the Plan), as described in Section 10.
(w) “Participant” means an Employee, Consultant or Non-Employee Director designated by the
Committee to participate in the Plan.
(x) “Plan” means this Converted Organics Inc. 2010 Omnibus Stock Compensation Plan, as in effect from
time to time.
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(y) “SAR” means a stock appreciation right as described in Section 10.
(z) “Stock Award” means an award of Company Stock as described in Section 9.
(aa) “Stock Unit” means an award of a phantom unit representing a share of Company Stock, as described
in Section 8.
3. Administration
(a) Committee. The Plan shall be administered and interpreted by the Committee. Ministerial functions may be
performed by an administrative committee comprised of Company employees appointed by the Committee.
(b) Committee Authority. The Committee shall have the sole authority to (i) determine the Participants to
whom Grants shall be made under the Plan, (ii) determine the type, size and terms and conditions of the Grants to be
made to each such Participant, (iii) determine the time when the grants will be made and the duration of any
applicable exercise or restriction period, including the criteria for exercisability and the acceleration of exercisability,
(iv) amend the terms and conditions of any previously issued Grant, subject to the provisions of Section 17 below,
and (v) deal with any other matters arising under the Plan.
(c) Committee Determinations. The Committee shall have full power and express discretionary authority to
administer and interpret the Plan, to make factual determinations and to adopt or amend such rules, regulations,
agreements and instruments for implementing the Plan and for the conduct of its business as it deems necessary or
advisable, in its sole discretion. The Committee’s interpretations of the Plan and all determinations made by the
Committee pursuant to the powers vested in it hereunder shall be conclusive and binding on all persons having any
interest in the Plan or in any awards granted hereunder. All powers of the Committee shall be executed in its sole
discretion, in the best interest of the Company, not as a fiduciary, and in keeping with the objectives of the Plan and
need not be uniform as to similarly situated Participants.
4. Grants
(a) Grants under the Plan may consist of Options as described in Section 7, Stock Units as described in
Section 8, Stock Awards as described in Section 9, and SARs or Other Stock-Based Awards as described in
Section 10. All Grants shall be subject to such terms and conditions as the Committee deems appropriate and as are
specified in writing by the Committee to the Participant in the Grant Agreement.
(b) All Grants shall be made conditional upon the Participant’s acknowledgement, in writing or by acceptance of
the Grant, that all decisions and determinations of the Committee shall be final and binding on the Participant, his or
her beneficiaries and any other person having or claiming an interest under such Grant. Grants under a particular
Section of the Plan need not be uniform as among the Participants.
5. Shares Subject to the Plan
(a) Shares Authorized. The aggregate number of shares of Company Stock that may be issued under the Plan
initially is 3,458,047 shares, however commencing on January 1, 2011 and on the first day of each year following
thereafter, the number of shares authorized for issuance under the Plan shall be automatically recalculated to an
amount equal to 20% of the Company’s common stock outstanding on the last day of the prior fiscal year less any
options or securities issued under the Company’s Amended and Restated 2006 Stock Option Plan and this Plan, and
also subject to adjustment as described in subsection (d) below.
(b) Source of Shares; Share Counting. Shares issued under the Plan may be authorized but unissued shares of
Company Stock or reacquired shares of Company Stock, including shares purchased by the Company on the open
market for purposes of the Plan. If and to the extent Options and SARs granted under the Plan terminate, expire, or
are canceled, forfeited, exchanged or surrendered without having been exercised, and if and to the extent that any
Stock Awards, Stock Units or Other Stock-Based Awards are forfeited or terminated, or otherwise are not paid in
full, the shares reserved for such Grants shall again be available for purposes of the Plan.
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(c) Grants. All Grants under the Plan shall be expressed in shares of Company Stock. All cash payments shall
equal the Fair Market Value of the shares of Company Stock to which the cash payments relate.
(d) Adjustments. If there is any change in the number or kind of shares of Company Stock outstanding (i) by
reason of a stock dividend, spinoff, recapitalization, stock split, or combination or exchange of shares, (ii) by reason
of a merger, reorganization or consolidation, (iii) by reason of a reclassification or change in par value, or (iv) by
reason of any other extraordinary or unusual event affecting the outstanding Company Stock as a class without the
Company’s receipt of consideration, or if the value of outstanding shares of Company Stock is substantially reduced
as a result of a spinoff or the Company’s payment of an extraordinary dividend or distribution, the maximum number
of shares of Company Stock available for issuance under the Plan, the maximum number of shares of Company
Stock for which any individual may receive Grants in any year, the number of shares covered by outstanding Grants,
the kind of shares issued and to be issued under the Plan, and the price per share or the applicable market value of
such Grants may be appropriately adjusted by the Committee to reflect any increase or decrease in the number of, or
change in the kind or value of, issued shares of Company Stock to preclude, to the extent practicable, the
enlargement or dilution of rights and benefits under such Grants; provided, however, that any fractional shares
resulting from such adjustment shall be eliminated. Any adjustments determined by the Committee shall be final,
binding and conclusive. To the extent that any Grant is subject to section 409A of the Code, or becomes subject to
section 409A of the Code as a result of any adjustment made hereunder, such adjustment shall be made in
compliance with section 409A of the Code.
6. Eligibility for Participation
(a) Eligible Persons. All Employees, Consultants and Non-Employee Directors shall be eligible to participate
in the Plan.
(b) Selection of Participants. The Committee shall select the Employees, Consultants and Non-Employee
Directors to receive Grants and shall determine the number of shares of Company Stock subject to each Grant.
7. Options
(a) General Requirements. The Committee may grant Options to an Employee, Consultant or Non-Employee
Director upon such terms and conditions as the Committee deems appropriate under this Section 7. The Committee
shall determine the number of shares of Company Stock that will be subject to each Grant of Options to Employees,
Consultants and Non-Employee Directors.
(b) Type of Option, Price and Term
(i) The Committee may grant Incentive Stock Options or Nonqualified Stock Options or any combination of
the two, all in accordance with the terms and conditions set forth herein. Incentive Stock Options may be granted
only to Employees of the Company or its parents or subsidiaries, as defined in section 424 of the Code.
Nonqualified Stock Options may be granted to Employees, Consultants or Non-Employee Directors.
(ii) The Exercise Price of Company Stock subject to an Option shall be determined by the Committee;
provided however, that the Exercise Price for an Incentive Stock Option will be equal to, or greater than, the Fair
Market Value of a share of Company Stock on the date the incentive option is granted and further provided that
an Incentive Stock Option may not be granted to an Employee who, at the time of grant, owns stock possessing
more than 10% of the total combined voting power of all classes of stock of the Company or any parent or
subsidiary, as defined in section 424 of the Code, unless the Exercise Price per share is not less than 110% of the
Fair Market Value of the Company Stock on the date of grant.
(iii) The Committee shall determine the term of each Option, which shall not exceed ten years from the date
of grant. However, an Incentive Stock Option that is granted to an Employee who, at the time of
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grant, owns stock possessing more than 10% of the total combined voting power of all classes of stock of the
Company or any parent or subsidiary, as defined in section 424 of the Code, may not have a term that exceeds
five years from the date of grant.
(c) Exercisability of Options.
(i) Options shall become exercisable in accordance with such terms and conditions as may be determined by
the Committee and specified in the Grant Agreement. The Committee may accelerate the exercisability of any or
all outstanding Options at any time for any reason.
(ii) The Committee may provide in a Grant Agreement that the Participant may elect to exercise part or all
of an Option before it otherwise has become exercisable. Any shares so purchased shall be restricted shares and
shall be subject to a repurchase right in favor of the Company during a specified restriction period, with the
repurchase price equal to the lesser of (A) the Exercise Price or (B) the Fair Market Value of such shares at the
time of repurchase, or such other restrictions as the Committee deems appropriate. Notwithstanding the
foregoing, to the extent that an Option would otherwise be exempt from section 409A of the Code, the
Committee may only include such a provision in a Grant Agreement for such an Option if the inclusion of such a
provision will not cause that Option to become subject to section 409A of the Code.
(iii) Options granted to persons who are non-exempt employees under the Fair Labor Standards Act of
1938, as amended, may not be exercisable for at least six months after the date of grant (except that such
Options may become exercisable, as determined by the Committee, upon the Participant’s death, Disability or
retirement, or upon a Change of Control or other circumstances permitted by applicable regulations).
(d) Termination of Employment or Service. Upon termination of employment or the services of a Participant,
an Option may only be exercised as follows:
(i) In the event that a Participant ceases to be employed by, or provide service to, the Employer for any
reason other than Disability, death, or termination for Cause, any Option which is otherwise exercisable by the
Participant shall terminate unless exercised within three months after the date on which the Participant ceases to
be employed by, or provide service to, the Employer (or within such other period of time as may be specified by
the Committee), but in any event no later than the date of expiration of the Option term. Except as otherwise
provided by the Committee, any of the Participant’s Options that are not otherwise exercisable as of the date on
which the Participant ceases to be employed by, or provide service to, the Employer shall terminate as of such
date.
(ii) In the event the Participant ceases to be employed by, or provide service to, the Employer on account of
a termination for Cause by the Employer, any Option held by the Participant shall terminate as of the date the
Participant ceases to be employed by, or provide service to, the Employer. In addition, notwithstanding any
other provisions of this Section 7, if the Committee determines that the Participant has engaged in conduct that
constitutes Cause at any time while the Participant is employed by, or providing service to, the Employer or after
the Participant’s termination of employment or service, any Option held by the Participant shall immediately
terminate and the Participant shall automatically forfeit all shares underlying any exercised portion of an Option
for which the Company has not yet delivered the share certificates, upon refund by the Company of the Exercise
Price paid by the Participant for such shares. Upon any exercise of an Option, the Company may withhold
delivery of share certificates pending resolution of an inquiry that could lead to a finding resulting in a
forfeiture.
(iii) In the event the Participant ceases to be employed by, or provide service to, the Employer on account
of the Participant’s Disability, any Option which is otherwise exercisable by the Participant shall terminate
unless exercised within one year after the date on which the Participant ceases to be employed by, or provide
service to, the Employer (or within such other period of time as may be specified by the Committee), but in any
event no later than the date of expiration of the Option term. Except as otherwise
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provided by the Committee, any of the Participant’s Options which are not otherwise exercisable as of the date
on which the Participant ceases to be employed by, or provide service to, the Employer shall terminate as of
such date.
(iv) If the Participant dies while employed by, or providing service to, the Employer or while an Option
remains outstanding under Section 7(d)(i) or 7(d)(iii) above (or within such other period of time as may be
specified by the Committee), any Option that is otherwise exercisable by the Participant shall terminate unless
exercised within one year after the date on which the Participant ceases to be employed by, or provide service to,
the Employer (or within such other period of time as may be specified by the Committee), but in any event no
later than the date of expiration of the Option term. Except as otherwise provided by the Committee, any of the
Participant’s Options that are not otherwise exercisable as of the date on which the Participant ceases to be
employed by, or provide service to, the Employer shall terminate as of such date.
(e) Exercise of Options. A Participant may exercise an Option that has become exercisable, in whole or in part,
by delivering a notice of exercise to the Company. The Participant shall pay the Exercise Price for the Option (i) in
cash, (ii) if permitted by the Committee, by delivering shares of Company Stock owned by the Participant and having
a Fair Market Value on the date of exercise equal to the Exercise Price or by attestation to ownership of shares of
Company Stock having an aggregate Fair Market Value on the date of exercise equal to the Exercise Price, (iii) by
payment through a broker in accordance with procedures permitted by Regulation T of the Federal Reserve Board, or
(iv) by such other method as the Committee may approve. Shares of Company Stock used to exercise an Option shall
have been held by the Participant for the requisite period of time to avoid adverse accounting consequences to the
Company with respect to the Option. Payment for the shares pursuant to the Option, and any required withholding
taxes, must be received by the time specified by the Committee depending on the type of payment being made, but in
all cases prior to the issuance of the Company Stock.
(f) Limits on Incentive Stock Options. Each Incentive Stock Option shall provide that, if the aggregate Fair
Market Value of the stock on the date of the grant with respect to which Incentive Stock Options are exercisable for
the first time by a Participant during any calendar year, under the Plan or any other stock option plan of the Company
or a parent or subsidiary, as defined in section 424 of the Code, exceeds $100,000, then the Option, as to the excess,
shall be treated as a Nonqualified Stock Option. An Incentive Stock Option shall not be granted to any person who is
not an Employee of the Company or a parent or subsidiary, as defined in section 424 of the Code.
8. Stock Units
(a) General Requirements. The Committee may grant Stock Units to an Employee, Consultant or NonEmployee Director, upon such terms and conditions as the Committee deems appropriate under this Section 8. Each
Stock Unit shall represent the right of the Participant to receive a share of Company Stock or an amount based on the
value of a share of Company Stock. All Stock Units shall be credited to bookkeeping accounts on the Company’s
records for purposes of the Plan.
(b) Terms of Stock Units. The Committee may grant Stock Units that are payable on terms and conditions
determined by the Committee, which may include payment based on achievement of performance goals. Stock Units
may be paid at the end of a specified vesting or performance period, or payment may be deferred to a date authorized
by the Committee. The Committee shall determine the number of Stock Units to be granted and the requirements
applicable to such Stock Units.
(c) Payment With Respect to Stock Units. Payment with respect to Stock Units shall be made in cash, in
Company Stock, or in a combination of the two, as determined by the Committee. The Grant Agreement shall specify
the maximum number of shares that can be issued under the Stock Units.
(d) Requirement of Employment or Service. The Committee shall determine in the Grant Agreement under
what circumstances a Participant may retain Stock Units after termination of the Participant’s employment or service,
and the circumstances under which Stock Units may be forfeited.
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9. Stock Awards
(a) General Requirements. The Committee may issue shares of Company Stock to an Employee, Consultant or
Non-Employee Director under a Stock Award, upon such terms and conditions as the Committee deems appropriate
under this Section 9. Shares of Company Stock issued pursuant to Stock Awards may be issued for cash
consideration or for no cash consideration, and subject to restrictions or no restrictions, as determined by the
Committee. The Committee may establish conditions under which restrictions on Stock Awards shall lapse over a
period of time or according to such other criteria as the Committee deems appropriate, including restrictions based
upon the achievement of specific performance goals. The Committee shall determine the number of shares of
Company Stock to be issued pursuant to a Stock Award.
(b) Requirement of Employment or Service. The Committee shall determine in the Grant Agreement under
what circumstances a Participant may retain Stock Awards after termination of the Participant’s employment or
service, and the circumstances under which Stock Awards may be forfeited.
(c) Restrictions on Transfer. While Stock Awards are subject to restrictions, a Participant may not sell, assign,
transfer, pledge or otherwise dispose of the shares of a Stock Award except upon death as described in Section 14(a).
Each certificate for a share of a Stock Award shall contain a legend giving appropriate notice of the restrictions in the
Grant. The Participant shall be entitled to have the legend removed when all restrictions on such shares have lapsed.
The Company may retain possession of any certificates for Stock Awards until all restrictions on such shares have
lapsed.
(d) Right to Vote and to Receive Dividends. The Committee shall determine to what extent, and under what
conditions, the Participant shall have the right to vote shares of Stock Awards and to receive any dividends or other
distributions paid on such shares during the restriction period.
10.

Stock Appreciation Rights and Other Stock-Based Awards

(a) The Committee may grant SARs to an Employee, Non-Employee Director or Consultant separately or in
tandem with an Option. The following provisions are applicable to SARs:
(i) Base Amount. The Committee shall establish the base amount of the SAR at the time the SAR is
granted. The base amount of each SAR shall be equal to the per share Exercise Price of the related Option or, if
there is no related Option, an amount that is at least equal to the Fair Market Value of a share of Company Stock
as of the date of Grant of the SAR.
(ii) Tandem SARs. The Committee may grant tandem SARs either at the time the Option is granted or at
any time thereafter while the Option remains outstanding; provided, however, that, in the case of an Incentive
Stock Option, SARs may be granted only at the date of the grant of the Incentive Stock Option. In the case of
tandem SARs, the number of SARs granted to a Participant that shall be exercisable during a specified period
shall not exceed the number of shares of Company Stock that the Participant may purchase upon the exercise of
the related Option during such period. Upon the exercise of an Option, the SARs relating to the Company Stock
covered by such Option shall terminate. Upon the exercise of SARs, the related Option shall terminate to the
extent of an equal number of shares of Company Stock.
(iii) Exercisability. An SAR shall be exercisable during the period specified by the Committee in the
Grant Agreement and shall be subject to such vesting and other restrictions as may be specified in the Grant
Agreement. The Committee may grant SARs that are subject to achievement of performance goals or other
conditions. The Committee may accelerate the exercisability of any or all outstanding SARs at any time for any
reason. SARs may only be exercised while the Participant is employed by, or providing service to, the Employer
or during the applicable period after termination of employment or service as described in Section 7(d). A
tandem SAR shall be exercisable only during the period when the Option to which it is related is also
exercisable.
(iv) Grants to Non-Exempt Employees. SARs granted to persons who are non-exempt employees under
the Fair Labor Standards Act of 1938, as amended, may not be exercisable for at least six months after the date
of grant (except that such SARs may become exercisable, as determined by the Committee,
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upon the Participant’s death, Disability or retirement, or upon a Change of Control or other circumstances
permitted by applicable regulations).
(v) Value of SARs. When a Participant exercises SARs, the Participant shall receive in settlement of such
SARs an amount equal to the value of the stock appreciation for the number of SARs exercised. The stock
appreciation for an SAR is the amount by which the Fair Market Value of the underlying Company Stock on the
date of exercise of the SAR exceeds the base amount of the SAR as described in subsection (i).
(vi) Form of Payment. The Committee shall determine whether the stock appreciation for an SAR shall be
paid in the form of shares of Company Stock, cash or a combination of the two. For purposes of calculating the
number of shares of Company Stock to be received, shares of Company Stock shall be valued at their Fair
Market Value on the date of exercise of the SAR. If shares of Company Stock are to be received upon exercise
of an SAR, cash shall be delivered in lieu of any fractional share.
(b) Other Stock-Based Awards. The Committee may grant other awards not specified in Sections 7, 8 or 9
above that are based on or measured by Company Stock to Employees, Consultants and Non-Employee Directors, on
such terms and conditions as the Committee deems appropriate. Other Stock-Based Awards may be granted subject
to achievement of performance goals or other conditions and may be payable in Company Stock or cash, or in a
combination of the two, as determined by the Committee in the Grant Agreement.
11. Qualified Performance-Based Compensation
(a) Designation as Qualified Performance-Based Compensation. The Committee may determine that Stock
Units, Stock Awards, SARs or Other Stock-Based Awards granted to an Employee shall be considered “qualified
performance-based compensation” under section 162(m) of the Code, in which case the provisions of this Section 11
shall apply to such Grants. The Committee may also grant Options under which the exercisability of the Options is
subject to achievement of performance goals as described in this Section 11 or otherwise.
(b) Performance Goals. When Grants are made under this Section 11, the Committee shall establish in writing
(i) the objective performance goals that must be met, (ii) the period during which performance will be measured,
(iii) the maximum amounts that may be paid if the performance goals are met, and (iv) any other conditions that the
Committee deems appropriate and consistent with the requirements of section 162(m) of the Code for “qualified
performance-based compensation.” The performance goals shall satisfy the requirements for “qualified performancebased compensation,” including the requirement that the achievement of the goals be substantially uncertain at the
time they are established and that the performance goals be established in such a way that a third party with
knowledge of the relevant facts could determine whether and to what extent the performance goals have been met.
The Committee shall not have discretion to increase the amount of compensation that is payable, but may reduce the
amount of compensation that is payable, pursuant to Grants identified by the Committee as “qualified performancebased compensation.”
(c) Criteria Used for Objective Performance Goals. The Committee shall use objectively determinable
performance goals based on one or more of the following criteria: stock price, earnings per share, price-earnings
multiples, gross profit, net earnings, operating earnings, revenue, revenue growth, number of days sales outstanding
in accounts receivable, number of days of cost of sales in inventory, productivity, margin, EBITDA (earnings before
interest, taxes, depreciation and amortization), net capital employed, return on assets, shareholder return, return on
equity, return on capital employed, growth in assets, unit volume, sales, cash flow, market share, relative
performance to a comparison group designated by the Committee, debt reduction, market capitalization or strategic
business criteria consisting of one or more objectives based on meeting specified R&D programs, new product
releases, revenue goals, market penetration goals, customer growth, geographic business expansion goals, cost
targets, quality improvements, cycle time reductions, manufacturing improvements and/or efficiencies, human
resource programs, customer programs, goals relating to acquisitions or divestitures or goals relating to FDA or other
regulatory approvals. The performance goals may relate to one or more business units or the performance of the
Company as a whole, or any combination of the foregoing. Performance goals need not be uniform as among
Participants. Performance goals may be set
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on a pre tax or after tax basis, may be defined by absolute or relative measures, and may be valued on a growth or
fixed basis.
(d) Timing of Establishment of Goals. The Committee shall establish the performance goals in writing either
before the beginning of the performance period or during a period ending no later than the earlier of (i) 90 days after
the beginning of the performance period or (ii) the date on which 25% of the performance period has been
completed, or such other date as may be required or permitted under applicable regulations under section 162(m) of
the Code.
(e) Certification of Results. The Committee shall certify the performance results for the performance period
specified in the Grant Agreement after the performance period ends. The Committee shall determine the amount, if
any, to be paid pursuant to each Grant based on the achievement of the performance goals and the satisfaction of all
other terms of the Grant Agreement.
(f) Death, Disability or Other Circumstances. The Committee may provide in the Grant Agreement that Grants
under this Section 11 shall be payable, in whole or in part, in the event of the Participant’s death or Disability, a
Change of Control or under other circumstances consistent with the Treasury regulations and rulings under
section 162(m) of the Code.
12.

Deferrals

The Committee may permit or require a Participant to defer receipt of the payment of cash or the delivery of
shares that would otherwise be due to the Participant in connection with any Grant. The Committee shall establish
rules and procedures for any such deferrals, consistent with applicable requirements of section 409A of the Code.
13.

Withholding of Taxes

(a) Required Withholding. All Grants under the Plan shall be subject to applicable federal (including FICA),
state and local tax withholding requirements. The Company may require that the Participant or other person receiving
or exercising Grants pay to the Company the amount of any federal, state or local taxes that the Company is required
to withhold with respect to such Grants, or the Company may deduct from other wages paid by the Company the
amount of any withholding taxes due with respect to such Grants.
(b) Election to Withhold Shares. If the Committee so permits, a Participant may elect to satisfy the Company’s
tax withholding obligation with respect to Grants paid in Company Stock by having shares withheld, at the time such
Grants become taxable, up to an amount that does not exceed the minimum applicable withholding tax rate for
federal (including FICA), state and local tax liabilities. The election must be in a form and manner prescribed by the
Committee.
14.

Transferability of Grants

(a) Restrictions on Transfer. Except as described in subsection (b) below, only the Participant may exercise
rights under a Grant during the Participant’s lifetime, and a Participant may not transfer those rights except by will or
by the laws of descent and distribution. When a Participant dies, the personal representative or other person entitled
to succeed to the rights of the Participant may exercise such rights. Any such successor must furnish proof
satisfactory to the Company of his or her right to receive the Grant under the Participant’s will or under the
applicable laws of descent and distribution.
(b) Transfer of Nonqualified Stock Options to or for Family Members. Notwithstanding the foregoing, the
Committee may provide, in a Grant Agreement, that a Participant may transfer Nonqualified Stock Options to family
members, or one or more trusts or other entities for the benefit of or owned by family members, consistent with the
applicable securities laws, according to such terms as the Committee may determine; provided that the Participant
receives no consideration for the transfer of an Option and the transferred Option shall continue to be subject to the
same terms and conditions as were applicable to the Option immediately before the transfer.
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15.

Consequences of a Change of Control

In the event of a Change of Control, the Committee may take any one or more of the following actions with
respect to any or all outstanding Grants, without the consent of any Participant: (i) the Committee may determine that
outstanding Options and SARs shall be fully exercisable, and restrictions on outstanding Stock Awards and Stock
Units shall lapse, as of the date of the Change of Control or at such other time or subject to specific conditions as the
Committee determines, (ii) the Committee may require that Participants surrender their outstanding Options and
SARs in exchange for one or more payments by the Company, in cash or Company Stock as determined by the
Committee, in an amount equal to the amount by which the then Fair Market Value of the shares of Company Stock
subject to the Participant’s unexercised Options and SARs exceeds the Exercise Price, if any, and on such terms as
the Committee determines, (iii) after giving Participants an opportunity to exercise their outstanding Options and
SARs, the Committee may terminate any or all unexercised Options and SARs at such time as the Committee deems
appropriate, (iv) with respect to Participants holding Stock Units or Other Stock-Based Awards, the Committee may
determine that such Participants shall receive one or more payments in settlement of such Stock Units or Other
Stock-Based Awards, in such amount and form and on such terms as may be determined by the Committee, or (v) the
Committee may determine that Grants that remain outstanding after the Change of Control shall be converted to
similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation). Such acceleration,
surrender, termination, settlement or assumption shall take place as of the date of the Change of Control or such other
date as the Committee may specify. Notwithstanding the foregoing, to the extent required to comply with
section 409A of the Code, a Grant Agreement will include a definition of “Change of Control” that complies with
and falls within the definition of “change in control event” set forth in section 409A of the Code and any Internal
Revenue Service regulations or other guidance issued thereunder.
16.

Requirements for Issuance of Shares

No Company Stock shall be issued in connection with any Grant hereunder unless and until all legal
requirements applicable to the issuance of such Company Stock have been complied with to the satisfaction of the
Committee. The Committee shall have the right to condition any Grant made to any Participant hereunder on such
Participant’s undertaking in writing to comply with such restrictions on his or her subsequent disposition of such
shares of Company Stock as the Committee shall deem necessary or advisable, and certificates representing such
shares may be legended to reflect any such restrictions. Certificates representing shares of Company Stock issued
under the Plan will be subject to such stop-transfer orders and other restrictions as may be required by applicable
laws, regulations and interpretations, including any requirement that a legend be placed thereon. No Participant shall
have any right as a shareholder with respect to Company Stock covered by a Grant until shares have been issued to
the Participant.
17.

Amendment and Termination of the Plan

(a) Amendment. The Board may amend or terminate the Plan at any time; provided, however, that the Board
shall not amend the Plan without approval of the shareholders of the Company if such approval is required in order to
comply with the Code or applicable laws, or to comply with applicable stock exchange requirements. No amendment
or termination of this Plan shall, without the consent of the Participant, materially impair any rights or obligations
under any Grant previously made to the Participant under the Plan, unless such right has been reserved in the Plan or
the Grant Agreement, or except as provided in Section 18(b) below. Notwithstanding anything in the Plan to the
contrary, the Board may amend the Plan in such manner as it deems appropriate in the event of a change in
applicable law or regulations.
(b) Shareholder Approval for “Qualified Performance-Based Compensation.” If Grants are made under
Section 11 above, the Plan must be reapproved by the Company’s shareholders no later than the first shareholders
meeting that occurs in the fifth year following the year in which the shareholders previously approved the provisions
of Section 11, if additional Grants are to be made under Section 11 and if required by section 162(m) of the Code or
the regulations thereunder.
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(c) Termination of Plan. The Plan shall terminate on the day immediately preceding the tenth anniversary of
its Effective Date, unless the Plan is terminated earlier by the Board or is extended by the Board with the approval of
the shareholders. The termination of the Plan shall not impair the power and authority of the Committee with respect
to an outstanding Grant.
18.

Miscellaneous

(a) Grants in Connection with Corporate Transactions and Otherwise. Nothing contained in this Plan shall be
construed to (i) limit the right of the Committee to make Grants under this Plan in connection with the acquisition, by
purchase, lease, merger, consolidation or otherwise, of the business or assets of any corporation, firm or association,
including Grants to employees thereof who become Employees, or for other proper corporate purposes, or (ii) limit
the right of the Company to grant stock options or make other stock-based awards outside of this Plan. Without
limiting the foregoing, the Committee may make a Grant to an employee of another corporation who becomes an
Employee by reason of a corporate merger, consolidation, acquisition of stock or property, reorganization or
liquidation involving the Company in substitution for a grant made by such corporation. The terms and conditions of
the Grants may vary from the terms and conditions required by the Plan and from those of the substituted stock
incentives, as determined by the Committee
(b) Compliance with Law. The Plan, the exercise of Options and the obligations of the Company to issue or
transfer shares of Company Stock under Grants shall be subject to all applicable laws and to approvals by any
governmental or regulatory agency as may be required. With respect to persons subject to section 16 of the Exchange
Act, it is the intent of the Company that the Plan and all transactions under the Plan comply with all applicable
provisions of Rule 16b-3 or its successors under the Exchange Act. In addition, it is the intent of the Company that
Incentive Stock Options comply with the applicable provisions of section 422 of the Code, that Grants of “qualified
performance-based compensation” comply with the applicable provisions of section 162(m) of the Code and that, to
the extent applicable, Grants comply with the requirements of section 409A of the Code. To the extent that any legal
requirement of section 16 of the Exchange Act or section 422, 162(m) or 409A of the Code as set forth in the Plan
ceases to be required under section 16 of the Exchange Act or section 422, 162(m) or 409A of the Code, that Plan
provision shall cease to apply. The Committee may revoke any Grant if it is contrary to law or modify a Grant to
bring it into compliance with any valid and mandatory government regulation. The Committee may also adopt rules
regarding the withholding of taxes on payments to Participants. The Committee may, in its sole discretion, agree to
limit its authority under this Section.
(c) Enforceability. The Plan shall be binding upon and enforceable against the Company and its successors and
assigns.
(d) Funding of the Plan; Limitation on Rights. This Plan shall be unfunded. The Company shall not be
required to establish any special or separate fund or to make any other segregation of assets to assure the payment of
any Grants under this Plan. Nothing contained in the Plan and no action taken pursuant hereto shall create or be
construed to create a fiduciary relationship between the Company and any Participant or any other person. No
Participant or any other person shall under any circumstances acquire any property interest in any specific assets of
the Company. To the extent that any person acquires a right to receive payment from the Company hereunder, such
right shall be no greater than the right of any unsecured general creditor of the Company.
(e) Rights of Participants. Nothing in this Plan shall entitle any Employee, Non-Employee Director or other
person to any claim or right to receive a Grant under this Plan. Neither this Plan nor any action taken hereunder shall
be construed as giving any individual any rights to be retained by or in the employment or service of the Employer.

B-13

Table of Contents
(f) No Fractional Shares. No fractional shares of Company Stock shall be issued or delivered pursuant to the
Plan or any Grant. The Committee shall determine whether cash, other awards or other property shall be issued or
paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or
otherwise eliminated.
(g) Employees Subject to Taxation Outside the United States. With respect to Participants who are subject to
taxation in countries other than the United States, the Committee may make Grants on such terms and conditions as
the Committee deems appropriate to comply with the laws of the applicable countries, and the Committee may create
such procedures, addenda and subplans and make such modifications as may be necessary or advisable to comply
with such laws.
(h) Governing Law. The validity, construction, interpretation and effect of the Plan and Grant Agreements
issued under the Plan shall be governed and construed by and determined in accordance with the laws of the State of
Delaware, without giving effect to the conflict of laws provisions thereof.
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FORM OF INCENTIVE OPTION GRANTS

CONVERTED ORGANICS INC.
2010 OMNIBUS STOCK COMPENSATION PLAN
INCENTIVE STOCK OPTION GRANT
This STOCK OPTION GRANT, dated as of
Inc. (the “Company”) to
(the “Grantee”).

, (the “Date of Grant”), is delivered by Converted Organics

RECITALS
The Converted Organics Inc. 2010 Omnibus Stock Compensation Plan (the “Plan”) provides for the grant of
options to purchase shares of common stock of the Company. The Compensation Committee of the Committee of
Directors of the Company, or if no such entity exists, the entire Board of Directors (the “Committee”) has decided to
make a stock option grant as an inducement for the Grantee to promote the best interests of the Company and its
shareholders.
NOW, THEREFORE, the parties to this Agreement, intending to be legally bound hereby, agree as follows:
1. Grant of Option .
(a) Subject to the terms and conditions set forth in this Agreement and in the Plan, the Company hereby grants to
the Grantee an incentive stock option (the “Option”) to purchase
shares of common stock of the Company
(“Shares”) at an exercise price of $
per Share. The Option shall become exercisable according to Paragraph 2
below.
(b) The Option is designated as an incentive stock option, as described in Paragraph 5 below. However, if and to
the extent the Option exceeds the limits for an incentive stock option, as described in Paragraph 5, the Option shall be
a nonqualified stock option.
2. Exercisability of Option . The Option shall become exercisable on the following dates, if the Grantee is
employed by, or providing service to, the Employer (as defined in the Plan) on the applicable date:
Date

Shares for Which the Option is Exercisable

The exercisability of the Option is cumulative, but shall not exceed 100% of the Shares subject to the Option. If
the foregoing schedule would produce fractional Shares, the number of Shares for which the Option becomes
exercisable shall be rounded down to the nearest whole Share.
3. Term of Option .
(a) The Option shall have a term of
years from the Date of Grant and shall terminate at the expiration of
that period, unless it is terminated at an earlier date pursuant to the provisions of this Agreement or the Plan.
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(b) The Option shall automatically terminate upon the happening of the first of the following events:
(i) The expiration of the three-month period after the Grantee ceases to be employed by, or provide service
to, the Employer, if the termination is for any reason other than Disability (as defined in the Plan), death or
Cause (as defined in the Plan).
(ii) The expiration of the one-year period after the Grantee ceases to be employed by, or provide service to,
the Employer on account of the Grantee’s Disability.
(iii) The expiration of the one-year period after the Grantee ceases to be employed by, or provide service to,
the Employer, if the Grantee dies while employed by, or providing service to, the Employer or while the Option
remains outstanding as described in subparagraph (i) or (ii) above.
(iv) The date on which the Grantee ceases to be employed by, or provide service to, the Employer for
Cause. In addition, notwithstanding the prior provisions of this Paragraph 3, if the Grantee engages in conduct
that constitutes Cause after the Grantee’s employment or service terminates, the Option shall immediately
terminate.
Notwithstanding the foregoing, in no event may the Option be exercised after the date that is immediately before
the
anniversary of the Date of Grant. Any portion of the Option that is not exercisable at the time the Grantee
ceases to be employed by, or provide service to, the Employer shall immediately terminate.
4. Exercise Procedures .
(a) Subject to the provisions of Paragraphs 2 and 3 above, the Grantee may exercise part or all of the exercisable
Option by giving the Company written notice of intent to exercise in the manner provided in this Agreement,
specifying the number of Shares as to which the Option is to be exercised and the method of payment. Payment of
the exercise price shall be made in accordance with procedures established by the Committee from time to time based
on type of payment being made but, in any event, prior to issuance of the Shares. The Grantee shall pay the exercise
price (i) in cash, (ii) with the approval of the Committee, by delivering Shares of the Company, which shall be valued
at their fair market value on the date of delivery, or by attestation (on a form prescribed by the Committee) to
ownership of Shares having a fair market value on the date of exercise equal to the exercise price, (iii) by payment
through a broker in accordance with procedures permitted by Regulation T of the Federal Reserve Board or (iv) by
such other method as the Committee may approve. The Committee may impose from time to time such limitations as
it deems appropriate on the use of Shares of the Company to exercise the Option.
(b) The obligation of the Company to deliver Shares upon exercise of the Option shall be subject to all
applicable laws, rules, and regulations and such approvals by governmental agencies as may be deemed appropriate
by the Committee, including such actions as Company counsel shall deem necessary or appropriate to comply with
relevant securities laws and regulations. The Company may require that the Grantee (or other person exercising the
Option after the Grantee’s death) represent that the Grantee is purchasing Shares for the Grantee’s own account and
not with a view to or for sale in connection with any distribution of the Shares, or such other representation as the
Committee deems appropriate.
(c) All obligations of the Company under this Agreement shall be subject to the rights of the Company as set
forth in the Plan to withhold amounts required to be withheld for any taxes, if applicable. Subject to Committee
approval, the Grantee may elect to satisfy any tax withholding obligation of the Employer with respect to the Option
by having Shares withheld up to an amount that does not exceed the minimum applicable withholding tax rate for
federal (including FICA), state and local tax liabilities.
5. Designation as Incentive Stock Option .
(a) This Option is designated an incentive stock option under Section 422 of the Internal Revenue Code of 1986,
as amended (the “Code”). If the aggregate fair market value of the stock on the date of the grant with respect to
which incentive stock options are exercisable for the first time by the Grantee during any calendar year, under the
Plan or any other stock option plan of the Company or a parent or subsidiary, exceeds $100,000, then the Option, as
to the excess, shall be treated as a nonqualified stock option that does not meet
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the requirements of Section 422. If and to the extent that the Option fails to qualify as an incentive stock option under
the Code, the Option shall remain outstanding according to its terms as a nonqualified stock option.
(b) The Grantee understands that favorable incentive stock option tax treatment is available only if the Option is
exercised while the Grantee is an employee of the Company or a parent or subsidiary of the Company or within a
period of time specified in the Code after the Grantee ceases to be an employee. The Grantee understands that the
Grantee is responsible for the income tax consequences of the Option, and, among other tax consequences, the
Grantee understands that he or she may be subject to the alternative minimum tax under the Code in the year in
which the Option is exercised. The Grantee will consult with his or her tax adviser regarding the tax consequences of
the Option.
(c) The Grantee agrees that the Grantee shall immediately notify the Company in writing if the Grantee sells or
otherwise disposes of any Shares acquired upon the exercise of the Option and such sale or other disposition occurs
on or before the later of (i) two years after the Date of Grant or (ii) one year after the exercise of the Option. The
Grantee also agrees to provide the Company with any information requested by the Company with respect to such
sale or other disposition.
6. Change of Control . The provisions of the Plan applicable to a Change of Control shall apply to the Option,
and, in the event of a Change of Control, the Committee may take such actions as it deems appropriate pursuant to
the Plan.
7. Restrictions on Exercise . Only the Grantee may exercise the Option during the Grantee’s lifetime. After
the Grantee’s death, the Option shall be exercisable (subject to the limitations specified in the Plan) solely by the
legal representatives of the Grantee, or by the person who acquires the right to exercise the Option by will or by the
laws of descent and distribution, to the extent that the Option is exercisable pursuant to this Agreement.
8. Grant Subject to Plan Provisions . This grant is made pursuant to the Plan, the terms of which are
incorporated herein by reference, and in all respects shall be interpreted in accordance with the Plan. The grant and
exercise of the Option are subject to interpretations, regulations and determinations concerning the Plan established
from time to time by the Committee in accordance with the provisions of the Plan, including, but not limited to,
provisions pertaining to (i) rights and obligations with respect to withholding taxes, (ii) the registration, qualification
or listing of the Shares, (iii) changes in capitalization of the Company and (iv) other requirements of applicable law.
The Committee shall have the authority to interpret and construe the Option pursuant to the terms of the Plan, and its
decisions shall be conclusive as to any questions arising hereunder.
9. No Employment or Other Rights . The grant of the Option shall not confer upon the Grantee any right to be
retained by or in the employ or service of the Employer and shall not interfere in any way with the right of the
Employer to terminate the Grantee’s employment or service at any time. The right of the Employer to terminate at
will the Grantee’s employment or service at any time for any reason is specifically reserved.
10. No Shareholder Rights . Neither the Grantee, nor any person entitled to exercise the Grantee’s rights in the
event of the Grantee’s death, shall have any of the rights and privileges of a shareholder with respect to the Shares
subject to the Option, until certificates for Shares have been issued upon the exercise of the Option.
11. Assignment and Transfers . The rights and interests of the Grantee under this Agreement may not be sold,
assigned, encumbered or otherwise transferred except, in the event of the death of the Grantee, by will or by the laws
of descent and distribution. In the event of any attempt by the Grantee to alienate, assign, pledge, hypothecate, or
otherwise dispose of the Option or any right hereunder, except as provided for in this Agreement, or in the event of
the levy or any attachment, execution or similar process upon the rights or interests hereby conferred, the Company
may terminate the Option by notice to the Grantee, and the Option and all rights hereunder shall thereupon become
null and void. The rights and protections of the Company
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hereunder shall extend to any successors or assigns of the Company and to the Company’s parents, subsidiaries, and
affiliates. This Agreement may be assigned by the Company without the Grantee’s consent.
12. Applicable Law . The validity, construction, interpretation and effect of this instrument shall be governed
by and construed in accordance with the laws of the State of Delaware, without giving effect to the conflicts of laws
provisions thereof.
13. Notice . Any notice to the Company provided for in this instrument shall be addressed to the Company at
137A Lewis Wharf, Boston, MA 02110 and any notice to the Grantee shall be addressed to such Grantee at the
current address shown on the payroll of the Employer, or to such other address as the Grantee may designate to the
Employer in writing. Any notice shall be delivered by hand, sent by telecopy or enclosed in a properly sealed
envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly maintained
by the United States Postal Service.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officers to execute and attest this
Agreement, and the Grantee has executed this Agreement, effective as of the Date of Grant.

CONVERTED ORGANICS INC.

By:
I hereby accept the Option described in this Agreement, and I agree to be bound by the terms of the Plan and this
Agreement. I hereby further agree that all the decisions and determinations of the Committee shall be final and
binding.

Grantee:
Date:
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FORM OF NONQUALIFIED OPTION GRANTS

CONVERTED ORGANICS INC.
2010 OMNIBUS STOCK COMPENSATION PLAN
NONQUALIFIED STOCK OPTION GRANT
This STOCK OPTION GRANT, dated as of
Inc. (the “Company”) to
(the “Grantee”).

(the “Date of Grant”), is delivered by Converted Organics

RECITALS
The Converted Organics Inc. 2010 Omnibus Stock Compensation Plan (the “Plan”) provides for the grant of
options to purchase shares of common stock of the Company. The Compensation Committee of the Committee of
Directors of the Company, or if no such entity exists, the entire Board of Directors (the “Committee”) has decided to
make a stock option grant as an inducement for the Grantee to promote the best interests of the Company and its
shareholders.
NOW, THEREFORE, the parties to this Agreement, intending to be legally bound hereby, agree as follows:
1. Grant of Option . Subject to the terms and conditions set forth in this Agreement and in the Plan, the
Company hereby grants to the Grantee a nonqualified stock option (the “Option”) to purchase
shares of
common stock of the Company (“Shares”) at an exercise price of $
per Share. The Option shall become
exercisable according to Paragraph 2 below.
2. Exercisability of Option . The Option shall become exercisable on the following dates, if the Grantee is
employed by, or providing service to, the Employer (as defined in the Plan) on the applicable date:
Date

Shares for Which the Option is Exercisable

The exercisability of the Option is cumulative, but shall not exceed 100% of the Shares subject to the Option. If
the foregoing schedule would produce fractional Shares, the number of Shares for which the Option becomes
exercisable shall be rounded down to the nearest whole Share.
3. Term of Option .
(a) The Option shall have a term of
years from the Date of Grant and shall terminate at the expiration of
that period, unless it is terminated at an earlier date pursuant to the provisions of this Agreement or the Plan.
(b) The Option shall automatically terminate upon the happening of the first of the following events:
(i) The expiration of the three-month period after the Grantee ceases to be employed by, or provide service
to, the Employer, if the termination is for any reason other than Disability (as defined in the Plan), death or
Cause (as defined in the Plan).
(ii) The expiration of the one-year period after the Grantee ceases to be employed by, or provide service to,
the Employer on account of the Grantee’s Disability.
(iii) The expiration of the one-year period after the Grantee ceases to be employed by, or provide service to,
the Employer, if the Grantee dies while employed by, or providing service to, the Employer or while the Option
remains outstanding as described in subparagraph (i) or (ii) above.
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(iv) The date on which the Grantee ceases to be employed by, or provide service to, the Employer for
Cause. In addition, notwithstanding the prior provisions of this Paragraph 3, if the Grantee engages in conduct
that constitutes Cause after the Grantee’s employment or service terminates, the Option shall immediately
terminate.
Notwithstanding the foregoing, in no event may the Option be exercised after the date that is immediately before
the
anniversary of the Date of Grant. Any portion of the Option that is not exercisable at the time the Grantee
ceases to be employed by, or provide service to, the Employer shall immediately terminate.
4. Exercise Procedures .
(a) Subject to the provisions of Paragraphs 2 and 3 above, the Grantee may exercise part or all of the exercisable
Option by giving the Company written notice of intent to exercise in the manner provided in this Agreement,
specifying the number of Shares as to which the Option is to be exercised and the method of payment. Payment of
the exercise price shall be made in accordance with procedures established by the Committee from time to time based
on type of payment being made but, in any event, prior to issuance of the Shares. The Grantee shall pay the exercise
price (i) in cash, (ii) with the approval of the Committee, by delivering Shares of the Company, which shall be valued
at their fair market value on the date of delivery, or by attestation (on a form prescribed by the Committee) to
ownership of Shares having a fair market value on the date of exercise equal to the exercise price, (iii) by payment
through a broker in accordance with procedures permitted by Regulation T of the Federal Reserve Board or (iv) by
such other method as the Committee may approve. The Committee may impose from time to time such limitations as
it deems appropriate on the use of Shares of the Company to exercise the Option.
(b) The obligation of the Company to deliver Shares upon exercise of the Option shall be subject to all
applicable laws, rules, and regulations and such approvals by governmental agencies as may be deemed appropriate
by the Committee, including such actions as Company counsel shall deem necessary or appropriate to comply with
relevant securities laws and regulations. The Company may require that the Grantee (or other person exercising the
Option after the Grantee’s death) represent that the Grantee is purchasing Shares for the Grantee’s own account and
not with a view to or for sale in connection with any distribution of the Shares, or such other representation as the
Committee deems appropriate.
(c) All obligations of the Company under this Agreement shall be subject to the rights of the Company as set
forth in the Plan to withhold amounts required to be withheld for any taxes, if applicable. Subject to Committee
approval, the Grantee may elect to satisfy any tax withholding obligation of the Employer with respect to the Option
by having Shares withheld up to an amount that does not exceed the minimum applicable withholding tax rate for
federal (including FICA), state and local tax liabilities.
5. Change of Control . The provisions of the Plan applicable to a Change of Control shall apply to the Option,
and, in the event of a Change of Control, the Committee may take such actions as it deems appropriate pursuant to
the Plan.
6. Restrictions on Exercise . Except as the Committee may otherwise permit pursuant to the Plan, only the
Grantee may exercise the Option during the Grantee’s lifetime and, after the Grantee’s death, the Option shall be
exercisable (subject to the limitations specified in the Plan) solely by the legal representatives of the Grantee, or by
the person who acquires the right to exercise the Option by will or by the laws of descent and distribution, to the
extent that the Option is exercisable pursuant to this Agreement.
7. Grant Subject to Plan Provisions . This grant is made pursuant to the Plan, the terms of which are
incorporated herein by reference, and in all respects shall be interpreted in accordance with the Plan. The grant and
exercise of the Option are subject to interpretations, regulations and determinations concerning the Plan established
from time to time by the Committee in accordance with the provisions of the Plan, including, but not limited to,
provisions pertaining to (i) rights and obligations with respect to withholding taxes, (ii) the registration, qualification
or listing of the Shares, (iii) changes in capitalization of the Company and (iv) other requirements of applicable law.
The Committee shall have the authority to interpret and construe the Option pursuant to the terms of the Plan, and its
decisions shall be conclusive as to any questions arising hereunder.
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8. No Employment or Other Rights . The grant of the Option shall not confer upon the Grantee any right to be
retained by or in the employ or service of the Employer and shall not interfere in any way with the right of the
Employer to terminate the Grantee’s employment or service at any time. The right of the Employer to terminate at
will the Grantee’s employment or service at any time for any reason is specifically reserved.
9. No Shareholder Rights . Neither the Grantee, nor any person entitled to exercise the Grantee’s rights in the
event of the Grantee’s death, shall have any of the rights and privileges of a shareholder with respect to the Shares
subject to the Option, until certificates for Shares have been issued upon the exercise of the Option.
10. Assignment and Transfers . Except as the Committee may otherwise permit pursuant to the Plan, the rights
and interests of the Grantee under this Agreement may not be sold, assigned, encumbered or otherwise transferred
except, in the event of the death of the Grantee, by will or by the laws of descent and distribution. In the event of any
attempt by the Grantee to alienate, assign, pledge, hypothecate, or otherwise dispose of the Option or any right
hereunder, except as provided for in this Agreement, or in the event of the levy or any attachment, execution or
similar process upon the rights or interests hereby conferred, the Company may terminate the Option by notice to the
Grantee, and the Option and all rights hereunder shall thereupon become null and void. The rights and protections of
the Company hereunder shall extend to any successors or assigns of the Company and to the Company’s parents,
subsidiaries, and affiliates. This Agreement may be assigned by the Company without the Grantee’s consent.
11. Applicable Law . The validity, construction, interpretation and effect of this instrument shall be governed
by and construed in accordance with the laws of the State of Delaware, without giving effect to the conflicts of laws
provisions thereof.
12. Notice . Any notice to the Company provided for in this instrument shall be addressed to the Company at
137A Lewis Wharf, Boston, MA 02110, and any notice to the Grantee shall be addressed to such Grantee at the
current address shown on the payroll of the Employer, or to such other address as the Grantee may designate to the
Employer in writing. Any notice shall be delivered by hand, sent by telecopy or enclosed in a properly sealed
envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly maintained
by the United States Postal Service.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officers to execute and attest this
Agreement, and the Grantee has executed this Agreement, effective as of the Date of Grant.

CONVERTED ORGANICS INC.

By:
I hereby accept the Option described in this Agreement, and I agree to be bound by the terms of the Plan and this
Agreement. I hereby further agree that all the decisions and determinations of the Committee shall be final and
binding.

Grantee:
Date:
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FORM OF BOARD OF DIRECTORS GRANTS

CONVERTED ORGANICS INC.
2010 OMNIBUS STOCK COMPENSATION PLAN
NONQUALIFIED STOCK OPTION GRANT
This STOCK OPTION GRANT, dated as of
Inc. (the “Company”) to
(the “Grantee”).

(the “Date of Grant”), is delivered by Converted Organics

RECITALS
The Converted Organics Inc. 2010 Omnibus Stock Compensation Plan (the “Plan”) provides for the grant of
options to purchase shares of common stock of the Company. The Compensation Committee of the Committee of
Directors of the Company, or if no such entity exists, the entire Board of Directors (the “Committee”) has decided to
make a stock option grant as an inducement for the Grantee to promote the best interests of the Company and its
shareholders.
NOW, THEREFORE, the parties to this Agreement, intending to be legally bound hereby, agree as follows:
1. Grant of Option . Subject to the terms and conditions set forth in this Agreement and in the Plan, the
Company hereby grants to the Grantee a nonqualified stock option (the “Option”) to purchase
shares of
common stock of the Company (“Shares”) at an exercise price of $
per Share. The Option shall become
exercisable according to Paragraph 2 below.
2. Exercisability of Option . The Option shall become exercisable on the following dates, if the Grantee is
providing service to the Company as a member of its Board of Directors on the applicable date:
Date

Shares for Which the Option is Exercisable

The exercisability of the Option is cumulative, but shall not exceed 100% of the Shares subject to the Option. If
the foregoing schedule would produce fractional Shares, the number of Shares for which the Option becomes
exercisable shall be rounded down to the nearest whole Share. Any portion of the Option that is not exercisable at the
time the Grantee ceases to be a member of the Board of Directors shall immediately terminate.
3. Term of Option . The Option shall have a term of
years from the Date of Grant and shall terminate at
the expiration of that period, unless it is terminated at an earlier date pursuant to the provisions of this Agreement or
the Plan. Notwithstanding anything to the contrary in the Plan, the Option shall not terminate due to the termination
of service, death, or Disability of the Grantee.
4. Exercise Procedures .
(a) Subject to the provisions of Paragraphs 2 and 3 above, the Grantee may exercise part or all of the exercisable
Option by giving the Company written notice of intent to exercise in the manner provided in this Agreement,
specifying the number of Shares as to which the Option is to be exercised and the method of payment. Payment of
the exercise price shall be made in accordance with procedures established by the Committee from time to time based
on type of payment being made but, in any event, prior to issuance of the Shares. The Grantee shall pay the exercise
price (i) in cash, (ii) with the approval of the Committee, by delivering Shares of the Company, which shall be valued
at their fair market value on the date of delivery, or by attestation (on a form prescribed by the Committee) to
ownership of Shares having a fair market value on the date of exercise equal to the exercise price, (iii) by payment
through a broker in accordance with

B-24

Table of Contents
procedures permitted by Regulation T of the Federal Reserve Board or (iv) by such other method as the Committee
may approve. The Committee may impose from time to time such limitations as it deems appropriate on the use of
Shares of the Company to exercise the Option.
(b) The obligation of the Company to deliver Shares upon exercise of the Option shall be subject to all
applicable laws, rules, and regulations and such approvals by governmental agencies as may be deemed appropriate
by the Committee, including such actions as Company counsel shall deem necessary or appropriate to comply with
relevant securities laws and regulations. The Company may require that the Grantee (or other person exercising the
Option after the Grantee’s death) represent that the Grantee is purchasing Shares for the Grantee’s own account and
not with a view to or for sale in connection with any distribution of the Shares, or such other representation as the
Committee deems appropriate.
(c) All obligations of the Company under this Agreement shall be subject to the rights of the Company as set
forth in the Plan to withhold amounts required to be withheld for any taxes, if applicable. Subject to Committee
approval, the Grantee may elect to satisfy any tax withholding obligation of the Company with respect to the Option
by having Shares withheld up to an amount that does not exceed the minimum applicable withholding tax rate for
federal (including FICA), state and local tax liabilities.
5. Change of Control . The provisions of the Plan applicable to a Change of Control shall apply to the Option,
and, in the event of a Change of Control, the Committee may take such actions as it deems appropriate pursuant to
the Plan.
6. Restrictions on Exercise . Except as the Committee may otherwise permit pursuant to the Plan, only the
Grantee may exercise the Option during the Grantee’s lifetime and, after the Grantee’s death, the Option shall be
exercisable (subject to the limitations specified in the Plan) solely by the legal representatives of the Grantee, or by
the person who acquires the right to exercise the Option by will or by the laws of descent and distribution, to the
extent that the Option is exercisable pursuant to this Agreement.
7. Grant Subject to Plan Provisions . This grant is made pursuant to the Plan, the terms of which are
incorporated herein by reference, and in all respects shall be interpreted in accordance with the Plan. The grant and
exercise of the Option are subject to interpretations, regulations and determinations concerning the Plan established
from time to time by the Committee in accordance with the provisions of the Plan, including, but not limited to,
provisions pertaining to (i) rights and obligations with respect to withholding taxes, (ii) the registration, qualification
or listing of the Shares, (iii) changes in capitalization of the Company and (iv) other requirements of applicable law.
The Committee shall have the authority to interpret and construe the Option pursuant to the terms of the Plan, and its
decisions shall be conclusive as to any questions arising hereunder.
8. No Service or Other Rights . The grant of the Option shall not confer upon the Grantee any right to be
retained by or in the service of the Company.
9. No Shareholder Rights . Neither the Grantee, nor any person entitled to exercise the Grantee’s rights in the
event of the Grantee’s death, shall have any of the rights and privileges of a shareholder with respect to the Shares
subject to the Option, until certificates for Shares have been issued upon the exercise of the Option.
10. Assignment and Transfers . Except as the Committee may otherwise permit pursuant to the Plan, the rights
and interests of the Grantee under this Agreement may not be sold, assigned, encumbered or otherwise transferred
except, in the event of the death of the Grantee, by will or by the laws of descent and distribution. In the event of any
attempt by the Grantee to alienate, assign, pledge, hypothecate, or otherwise dispose of the Option or any right
hereunder, except as provided for in this Agreement, or in the event of the levy or any attachment, execution or
similar process upon the rights or interests hereby conferred, the Company may terminate the Option by notice to the
Grantee, and the Option and all rights hereunder shall thereupon become null and void. The rights and protections of
the Company hereunder shall extend to any
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successors or assigns of the Company and to the Company’s parents, subsidiaries, and affiliates. This Agreement
may be assigned by the Company without the Grantee’s consent.
11. Applicable Law . The validity, construction, interpretation and effect of this instrument shall be governed
by and construed in accordance with the laws of the State of Delaware, without giving effect to the conflicts of laws
provisions thereof.
12. Notice . Any notice to the Company provided for in this instrument shall be addressed to the Company at
137A Lewis Wharf, Boston, MA 02110, and any notice to the Grantee shall be addressed to such Grantee at the
current address shown on the books and records of the Company, or to such other address as the Grantee may
designate to the Company in writing. Any notice shall be delivered by hand, sent by telecopy or enclosed in a
properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office
regularly maintained by the United States Postal Service.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officers to execute and attest this
Agreement, and the Grantee has executed this Agreement, effective as of the Date of Grant.

CONVERTED ORGANICS INC.

By:
I hereby accept the Option described in this Agreement, and I agree to be bound by the terms of the Plan and this
Agreement. I hereby further agree that all the decisions and determinations of the Committee shall be final and
binding.

Grantee:
Date:
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July 30, 2010
Converted Organics Inc.
137A Lewis Wharf
Boston, MA 02110
Re: Registration Statement on Form S-8
Ladies and Gentlemen:
We have acted as counsel to Converted Organics Inc., a Delaware corporation (the “Company”), in connection with the preparation and
filing with the Securities and Exchange Commission (the “Commission”) of the Company’s Registration Statement on Form S-8 (the
“Registration Statement”) under the Securities Act of 1933 (the “Act”), registering a total of 3,458,047 shares of the Company’s common
stock, par value $0.001 per share (the “Shares”), issuable pursuant to the Converted Organics Inc. 2010 Omnibus Stock Compensation Plan
(the “Plan”). This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act,
and no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement, other than as to the validity of the
Shares.
In rendering this opinion, we have examined: (i) the Certificate of Incorporation and By-laws of the Company, each as presently in effect;
(ii) resolutions of the Company’s Board of Directors or committees thereof, (iii) the Registration Statement; and (iv) such certificates and other
documents as we have deemed appropriate or necessary as a basis for the opinions hereinafter expressed.
In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or
photostatic copies and authenticity of the originals of such latter documents.
We are opining herein only as to the General Corporation Law of the State of Delaware (including current judicial interpretations thereof),
and we express no opinion with respect to any other laws.
Subject to the foregoing, it is our opinion that, as of the date hereof, the Shares to be issued under the Plan have been duly authorized by all
necessary corporate action of the Company, and, upon the issuance and delivery of, and payment for, the Shares in the manner contemplated by
the Plan and assuming the Company completes all actions and proceedings required on its part to be taken prior to the issuance and delivery of
the Shares pursuant to the terms of the Plan, including, without limitation, collection of required payment for the Shares, if applicable, the
Shares will be validly issued, fully paid and non-assessable.
This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely
upon it pursuant to the applicable provisions of federal securities laws. We consent to your filing this opinion as an exhibit to the Registration
Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of
the Securities Act or the rules and regulations of the Commission thereunder.
Very truly yours,
/s/ Cozen O’Connor

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Converted Organics Inc. of our
report dated June 3, 2010 relating to the consolidated financial statements of TerraSphere Systems LLC, which is incorporated by
reference in such Registration Statement.
/s/ CCR LLP
Glastonbury, Connecticut
July 30, 2010

Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Form S-8 of our report dated March 30, 2010 relating to the consolidated
financial statements of Converted Organics Inc., which is incorporated by reference in such Registration Statement.
/s/ CCR LLP
Glastonbury, Connecticut
July 30, 2010

