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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held On November 28, 2016

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of Trio-Tech International, a California
corporation (the “Company”), will be held at our principal executive offices, located at 16139 Wyandotte Street, Van
Nuys, California 91406, on Monday, November 28, 2016 at 10:00 A.M. local time for the following purposes, as set
forth in the attached Proxy Statement:

1.
Election of directors to hold office until the next Annual Meeting of Shareholders;
2.
To hold a non-binding, advisory vote on the compensation of our named executive officers; and
The Board of Directors of the Company (the “Board of Directors” or the “Board”) has fixed the close of business on
October 3, 2016 as the record date for determining the shareholders entitled to notice of and to vote at the Annual
Meeting and any adjournment and postponements thereof (the “Record Date”).

After careful consideration, the Trio-Tech International Board of Directors recommends a vote FOR the nominees for
director named in the accompanying Proxy Statement.

Shareholders are cordially invited to attend the Annual Meeting in person. Whether you plan to attend the Annual
Meeting or not, please complete, sign and date the enclosed Proxy Card and return it without delay in the enclosed
postage-prepaid envelope. If you do attend the Annual Meeting, you may withdraw your Proxy and vote personally on
each matter brought before the meeting.

By Order of the Board of Directors

                A. CHARLES WILSON
               Chairman

October 11, 2016
Van Nuys, California
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IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE REQUESTED TO MARK, DATE
AND SIGN THE ENCLOSED PROXY CARD AND RETURN IT AS PROMPTLY AS POSSIBLE IN THE
ENCLOSED POSTAGE-PREPAID RETURN ENVELOPE SO THAT IF YOU ARE UNABLE TO ATTEND THE
ANNUAL MEETING, YOUR SHARES MAY BE VOTED.

THANK YOU FOR ACTING PROMPTLY

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be held on November
28, 2016: The Proxy Statement and our 2016 Annual Report to Shareholders are available at
http://www.triotech.com/ind_rel.htm, which does not have “cookies” that identify visitors to the site.
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PROXY STATEMENT
FOR THE ANNUAL MEETING OF SHAREHOLDERS
OF
TRIO-TECH INTERNATIONAL, INC.

To Be Held on November 28, 2016

This Proxy Statement is furnished in connection with the solicitation of the enclosed Proxy on behalf of the Board of
Directors (the “Board”) of Trio-Tech International, a California corporation (“Trio-Tech” or the “Company”), for use at the
annual meeting of shareholders of the Company (the “Annual Meeting”) to be held at our principal executive offices,
located at 16139 Wyandotte Street, Van Nuys, California 91406, on Monday, November 28, 2016 at 10:00 A.M. local
time, for the purposes of electing directors and such other business as may properly come before the Annual Meeting.
For directions to our principal executive offices, please call our executive offices at 818-787-7000. This Proxy
Statement and the enclosed proxy card are intended to be mailed to shareholders on or about October 17, 2016.

Record Date and Voting Securities

The Board of Directors fixed the close of business on October 3, 2016 as the record date for shareholders entitled to
notice of and to vote at the Annual Meeting. As of that date, there were 3,513,055 shares of the Company’s common
stock (the “Common Stock”) outstanding and entitled to vote, the holders of which are entitled to one vote per share.

Voting Generally

The presence in person or by proxy of holders of a majority of the shares entitled to vote at the Annual Meeting is
necessary to constitute a quorum at the Annual Meeting. Abstentions will be counted for purposes of determining the
presence of a quorum.

Because a shareholder’s broker may not vote on behalf of the shareholder on the election of directors unless the
shareholder provides specific instructions by completing and returning the voting instruction form, for a shareholder’s
vote to be counted, we ask that our shareholders communicate his/her voting decisions to the broker or other nominee
before the date of the Annual Meeting or give a proxy to vote his/her shares at the meeting.

In the election of directors, a shareholder may cumulate his votes for one or more candidates, but only if each such
candidate’s name has been placed in nomination prior to the voting and the shareholder has given notice at the
meeting, prior to the voting, of his intention to cumulate his votes. If any shareholder has given such notice, all
shareholders may cumulate their votes for the candidates in nomination. If the voting for directors is conducted by
cumulative voting, each share will be entitled to a number of votes equal to the number of directors to be elected.
These votes may be cast for a single candidate or may be distributed among two or more candidates in such
proportions as the shareholder thinks fit. The five candidates receiving the highest number of affirmative votes will be
elected. Abstentions will be counted for purposes of determining the presence of a quorum, but votes against a
candidate or withheld from voting (whether by abstention, broker non-votes or otherwise) will not be counted and will
have no legal effect on the vote. Discretionary authority to cumulate votes is solicited hereby.

The approval, on an advisory, non-binding basis, of the compensation of our Named Executive Officers (as defined in
this Proxy Statement) as described under Proposal 2 of this Proxy Statement requires the affirmative vote of a
majority of the shares present or represented by proxy at the Annual Meeting and entitled to vote thereon. Abstentions
from voting will have the same effect as voting against the proposal. Broker non-votes are not considered present or
voted for the proposal and thus will have the effect of reducing the number of affirmative votes required to achieve a
majority for such matter by reducing the total number of shares from which the majority is calculated.
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Deadline for Voting by Proxy

In order to be counted, votes cast by proxy must be received prior to the Annual Meeting.

Revocability of Proxies

Shareholders are requested to date, sign and return the enclosed Proxy to make certain their shares will be voted at the
Annual Meeting. Any Proxy given may be revoked by the shareholder at any time before it is voted by delivering
written notice of revocation to the Secretary of the Company, by filing with the Secretary of the Company a Proxy
bearing a later date, or by attending the Annual Meeting and voting in person. All Proxies properly executed and
returned will be voted in accordance with the instructions specified thereon. If no instructions are specified, Proxies
will be voted FOR the election of the five nominees for directors named under “Election of Directors.”

PROPOSAL 1
ELECTION OF DIRECTORS

Information With Respect to Directors

A majority of the independent directors of our Board has nominated the persons listed below for election to the Board
at the Annual Meeting, to hold office until the next Annual Meeting and until their respective successors are elected
and qualified. There is one vacancy on the Board of Directors. The Board does not intend to fill the vacancy at this
time due to the costs associated therewith. It is intended that the Proxies received, unless otherwise specified, will be
voted FOR the five nominees named below, all of whom are incumbent directors of the Company and, with the
exception of Mr. Yong and Mr. Ting, are “independent” as specified in Section 803 of the NYSE MKT rules and Rule
10A-3 under the Securities and Exchange Act of 1934, as amended (the “Exchange Act”). It is not contemplated that any
of the nominees will be unable or unwilling to serve as a director but, if that should occur, the persons designated as
proxies will vote in accordance with their best judgment. In no event will Proxies be voted for a greater number of
persons than the number of nominees named in this Proxy Statement. The following chart and accompanying narrative
set forth, as of October 3, 2016, the names of each of the five nominees for election as a director, his principal
occupation, age, the year he became a director of the Company, and additional biographical data.

NAME AGE PRINCIPAL OCCUPATION

A. Charles Wilson 92

    Chairman of the Board of Trio-Tech International
Chairman of the Board of Ernest Paper Packaging Solutions, Inc.
Attorney at Law & Business Consultant,
Chairman of the Board of Daico Industries, Inc.

S. W. Yong 63 Chief Executive Officer and President of Trio-Tech International

Richard M. Horowitz 75 President of Management Brokers Insurance, Inc.

Jason T. Adelman 47 Chief Executive Officer of Burnham Hill Capital Group

Victor H. M. Ting 62 Chief Financial Officer and Vice President of Trio-Tech International

A. Charles Wilson

Mr. Wilson has served as a director of Trio-Tech since 1966, and was President and Chief Executive Officer of the
Company from 1981 to 1989. In 1989, he was elected Chairman of the Board. Mr. Wilson is also Chairman of the
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Board of Ernest Packaging Solutions, Inc. and Chairman of Daico Industries, Inc. as well as an attorney admitted to
practice law in California and a business consultant.
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In determining that Mr. Wilson should serve on the Company’s Board of Directors, the Board has considered, among
other qualifications, his professional background and experience, his leadership skills as a result of his nine years
serving as President and Chief Executive Officer of the Company, his service as a Chairman on other corporate boards
and his broad range of knowledge of the Company’s history and business through his 50 years of service as a director
of the Company.

Siew Wai Yong

Mr. Yong has been a director, Chief Executive Officer and President of Trio-Tech since 1990. He joined Trio-Tech
International Pte. Ltd. in Singapore in 1976 and was appointed as its Managing Director in August 1980. Mr. Yong
holds a Master’s Degree in Business Administration, a Graduate Diploma in Marketing Management and a Diploma in
Industrial Management.

In determining that Mr. Yong should serve on the Company’s Board of Directors, the Board has considered, among
other qualifications, his 40 year history with the Company, his intimate knowledge of the Company’s business and
operations and the markets in which the Company operates, as well as the Company’s customers and suppliers, and his
detailed in-depth knowledge of the issues, opportunities, and challenges facing the Company and its principal
industries.

Richard M. Horowitz

Mr. Horowitz has served as a director of Trio-Tech since 1990.  He has been President of Management Brokers
Insurance, Inc. since 1974. Mr. Horowitz holds a Master’s Degree in Business Administration from Pepperdine
University. Mr. Horowitz was the subject of an SEC administrative proceeding arising out of the sale of certain
annuity products in 2007 by Management Brokers Insurance, Inc.  The proceeding was wholly unrelated to the
Company’s business and was settled in March 2014 without requiring Mr. Horowitz to admit to any of the allegations. 
The Board believes that the proceeding and the actions alleged thereunder do not impair upon Mr. Horowitz’s ability or
integrity as a director of the Company.

In determining that Mr. Horowitz should serve on the Company’s Board of Directors, the Board has considered, among
other qualifications, his extensive experience and expertise in administration and management based on his position as
President of Management Brokers Insurance, Inc. for more than 42 years and his broad range of knowledge of the
Company’s history and business through his 26 years of service as a director of the Company.

Jason T. Adelman

Mr. Adelman was elected to the Board of Trio-Tech in April 1997.  Mr. Adelman is the Founder and Chief Executive
Officer of Burnham Hill Capital Group, LLC, a privately held financial services holding company headquartered in
New York City.  Mr. Adelman serves as Managing Member of Cipher Capital Partners LLC, a private investment
fund. Prior to founding Burnham Hill Capital Group, LLC in 2003, Mr. Adelman served as Managing Director of
Investment Banking at H.C. Wainwright and Co., Inc. Mr. Adelman graduated Cum Laude with a B.A. in Economics
from the University of Pennsylvania and earned a JD from Cornell Law School where he served as Editor of the
Cornell International Law Journal.

In determining that Mr. Adelman should serve on the Company’s Board of Directors, the Board has considered, among
other qualifications, his experience and expertise in finance, accounting, banking and management based on his
positions as Managing Member of Cipher Capital Partners LLC for 11 years and Chief Executive Officer of Burnham
Hill Capital Group LLC for 12 years, as well as his position as Managing Director of Investment Banking in the New
York offices of H. C. Wainwright & Co.

Edgar Filing: TRIO-TECH INTERNATIONAL - Form DEF 14A

14



Victor H.M. Ting

Mr. Ting was appointed as a director of Trio-Tech on September 16, 2010. Mr. Ting is the Vice-President and Chief
Financial Officer of the Company. Mr. Ting joined Trio-Tech as the Financial Controller for the Company’s Singapore
subsidiary in 1980. He was promoted to the level of Business Manager during 1985 and in December 1989 he was
promoted to the level of Director of Finance and Sales & Marketing, and later he was promoted to the level of General
Manager of the Singapore subsidiary. Mr. Ting was elected Vice-President and Chief Financial Officer of Trio-Tech
International in November 1992. Mr. Ting holds a Bachelor of Accountancy Degree and Master’s Degree in Business
Administration.
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In determining that Mr. Ting should serve on the Company’s Board of Directors, the Board has considered, among
other qualifications, his expertise in finance, accounting and management based on his 24 year history as
Vice-President and Chief Financial Officer of the Company and his intimate knowledge of the Company’s operations.

Vote Required for Election

The five persons receiving the highest number of affirmative votes will be elected as directors of the Company. Votes
against a nominee or withheld from voting (whether by abstention, broker non-votes or otherwise) will have no legal
effect on the vote.

              The Board recommends a vote FOR each of the nominees for director.

PROPOSAL 2
ADVISORY RESOLUTION ON EXECUTIVE COMPENSATION

Pursuant to Section 14A of the Exchange Act, we are required to provide shareholders with the opportunity to vote to
approve, on a non-binding, advisory basis, the compensation which we paid to our Named Executive Officers for the
fiscal year ended June 30, 2016. This advisory vote, commonly known as a “Say-on-Pay” vote, gives our shareholders
the opportunity to express their views on the Company’s executive compensation policies and programs and the
compensation paid to our Named Executive Officers for the fiscal year ended June 30, 2016.

We are asking our shareholders to indicate their support for the fiscal 2016 compensation of our Named Executive
Officers as described in this Proxy Statement by approving the following resolution at the Annual Meeting:

“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed in the Company’s
Proxy Statement for the 2016 Annual Meeting of Shareholders pursuant to the compensation disclosure rules of the
Securities and Exchange Commission, including the compensation tables and accompanying narrative disclosure, is
hereby APPROVED.”

The Board of Directors believes that the Company’s executive compensation program effectively reflects the goals and
objectives described in the Compensation Discussion and Analysis and the Executive Compensation sections of this
Proxy Statement and the overall compensation philosophy of the Company.

The vote on this Proposal 2 is advisory only and therefore is not binding on the Company, the Board of Directors or
the Compensation Committee. However, the Board of Directors and the Compensation Committee will review and
consider the voting results in crafting their approach to future executive compensation matters.

The Board of Directors recommends a vote FOR approval of the above non-binding advisory resolution.

-4-
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CORPORATE GOVERNANCE
Corporate Governance Program

Our Board of Directors has established a written Corporate Governance Program to address significant corporate
governance issues that may arise. It sets forth the responsibilities and qualification standards of the members of the
Board of Directors and is intended as a governance framework within which the Board of Directors, assisted by its
committees, directs our affairs.

Code of Ethics

The Company has adopted a written code of business conduct and ethics applicable to all directors, officers,
management and employees and a separate code of ethics applicable to its principal executive officer, principal
financial officer and principal accounting officer or controller or persons performing similar functions.  A copy of the
Company's code of business conduct and ethics and code of ethics may be obtained, without charge, upon written
request to the Secretary of the Company at 16139 Wyandotte Street, Van Nuys, California 91406.

Board Leadership Structure

The Board of Directors believes it is important to select its Chairman and the Company’s Chief Executive Officer in
the manner it considers in the best interests of the Company at any given point in time. The Chairman of the Board
and CEO of the Company are held by separate persons as an aid in the Board's oversight of management. The duties
of the non-executive Chairman of the Board include:

●
presiding over all meetings of the Board;

●
preparing the agenda for Board meetings in consultation with the CEO and other members of the Board;

●
calling and presiding over meetings of the independent directors;

●
managing the Board's process for annual director self-assessment and evaluation of the Board and of the CEO; and

●
presiding over all meetings of shareholders.

The Board believes that there may be advantages to having an independent chairman for matters such as
communications and relations between the Board, the CEO, and other senior management; assisting the Board in
reaching consensus on particular strategies and policies; and facilitating robust director, Board, and CEO evaluation
processes.

Risk Management

The Chief Executive Officer and senior management are primarily responsible for identifying and managing the risks
facing the Company, and the Board of Directors oversees these efforts. The Chief Executive Officer and senior
management report to the Board of Directors regarding any risks identified and steps it is taking to manage those
risks. In addition, the Audit Committee identifies, monitors and analyzes the priority of financial risks, and reports to

Edgar Filing: TRIO-TECH INTERNATIONAL - Form DEF 14A

19



the Board of Directors regarding its financial risk assessments.

Certain Relationships and Related Transactions

The Board’s Audit Committee is responsible for review, approval, or ratification of “related-person transactions”
between the Company or its subsidiaries and related persons. Under SEC rules, a related person is a director, officer,
nominee for director, or 5% shareholder of the Company and their immediate family members. The Company's code
of business conduct and ethics provides guidance to the Audit Committee for addressing actual or potential conflicts
of interests that may arise from transactions and relationships between the Company and its executive officers or
directors.  Potential conflicts relating to other personnel must be addressed by the Chief Executive Officer or the Chief
Financial Officer. There was no related party transaction during the fiscal year ended June 30, 2016.
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BOARD MEETINGS AND COMMITTEES

The Board held three regularly scheduled and special meetings during the fiscal year ended June 30, 2016. All of the
directors attended (in person or by telephone) at least 75% of the meetings of the Board and any committees of the
Board on which they served during the last full fiscal year. Directors are expected to use their best efforts to be present
at the Annual Meeting of Shareholders. All of our directors attended the Annual Meeting of Shareholders held on
December 7, 2015.

The Company does not have a standing nominating committee. The Board consists of five directors, three of whom
are “independent” (as defined under the rules of the NYSE MKT upon which the Company’s securities are listed),
namely Jason T. Adelman, Richard M. Horowitz and A. Charles Wilson. Pursuant to a resolution adopted by the
Board, a majority of the independent directors, following a discussion with the entire Board, has the sole and ultimate
responsibility to determine and nominate Board candidates for election at the Annual Meeting. Although nominations
are made by a majority of the independent directors, the three current independent directors value the input of the
entire Board and thus discuss proposed nominees at the Board level before the ultimate nomination determinations are
made by the independent directors. The Board does not believe that it is necessary, at this time, given the Board
composition and such Board resolution, to have a separately constituted nominating committee. At such time as the
Board composition changes, the Board may elect to establish a separate nominating committee.

The Board has also adopted a resolution addressing the nomination process and related matters and it states, among
other things, that the Board believes that the continuing service of qualified incumbents promotes stability and
continuity in the boardroom, contributing to the Board's ability to work as a collective body, while giving the
Company the benefit of the familiarity and insight into the Company's affairs that its directors have accumulated
during their tenure. The resolution further states that the Board will evaluate the performance of its Board members on
an annual basis in connection with the nomination process. The Board may solicit recommendations for nominees
from persons that the Board believes are likely to be familiar with qualified candidates, including without limitation
members of the Board and management of the Company. The Board may also determine to engage a professional
search firm to assist in identifying qualified candidates if the need arises. In addition, the Board has the authority to
retain third-party consultants to provide advice regarding compensation issues. The Board has not adopted specific
minimum qualifications for a position on the Company’s Board or any specific skills or qualities that the Board
believes are necessary for one or more of its members to possess. However, the Board will consider various factors
including without limitation the candidate’s qualifications, the extent to which the membership of the candidate on the
Board will promote diversity among the directors, and such other factors as the Board may deem to be relevant at the
time and under the then existing facts and circumstances. The Company does not have a formal policy with regard to
the consideration of diversity in identifying nominees for director. The Board of Directors seeks to nominate directors
with a variety of skills and experience so that the Board will have the necessary expertise to oversee the Company’s
business. The Company did not receive any recommendations as to nominees for election of directors for the Annual
Meeting of Shareholders to be held on November 28, 2016.

The Board will consider candidates proposed by shareholders of the Company and will evaluate all such candidates
upon criteria similar to the criteria used by the Board to evaluate other candidates. Shareholders desiring to propose a
nominee for election to the Board must do so in writing sufficiently in advance of an annual meeting so that the Board
has the opportunity to make an appropriate evaluation of such candidate and his or her qualifications and skills and to
obtain information necessary for preparing all of the disclosures required to be included in the Company’s proxy
statement for the related meeting should such proposed candidate be nominated for election by shareholders.
Shareholder candidate proposals should be sent to the attention of the Secretary of the Company at 16139 Wyandotte
Street, Van Nuys, California 91406.
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The Board has a standing Compensation Committee, which currently consists of the three independent directors,
namely Jason T. Adelman, Richard M. Horowitz and A. Charles Wilson, Chairman. The Compensation Committee
determines salary and bonus arrangements. The Compensation Committee met three times during the fiscal year
ended June 30, 2016. The Compensation Committee has a written charter. The current Compensation Committee
Charter is included as Appendix A to this Proxy Statement.  For the fiscal year ended June 30, 2016, the
Compensation Committee did not retain a third-party consultant to review the Company’s current policies and
procedures with respect to executive compensation.

-6-

Edgar Filing: TRIO-TECH INTERNATIONAL - Form DEF 14A

23



Edgar Filing: TRIO-TECH INTERNATIONAL - Form DEF 14A

24



The Board has a separately-designated standing Audit Committee established in accordance with Section 3(a)(58)(A)
of the Securities Exchange Act of 1934, as amended. The members thereof consist of Jason T. Adelman, Richard M.
Horowitz and A. Charles Wilson, Chairman. The Board of Directors has determined that the Audit Committee has at
least one financial expert, namely A. Charles Wilson. The Board of Directors has affirmatively determined that Mr.
Wilson does not have a material relationship with the Company that would interfere with the exercise of independent
judgment and is “independent” as independence is defined in Section 803 of the rules of the NYSE MKT. Pursuant to its
written charter, which charter was adopted by the Board of Directors, the Audit Committee is charged with, among
other responsibilities, selecting our independent public accountants, reviewing our annual audit and meeting with our
independent public accountants to review planned audit procedures. The Audit Committee also reviews with the
independent public accountants and management the results of the audit, including any recommendations of the
independent public accountants for improvements in accounting procedures and internal controls. The Audit
Committee held five meetings during the fiscal year ended June 30, 2016. Each of the members of the Audit
Committee satisfies the independence standards specified in Section 803 of the rules of the NYSE MKT and Rule
10A-3 under the Securities Exchange Act of 1934, as amended. The current Audit Committee Charter was included as
Appendix A to the Proxy Statement relating to the Annual Meeting held in December 2014.

DIRECTORS’ COMPENSATION

Our directors play a critical role in guiding our strategic direction and overseeing our management. In order to
compensate them for their substantial time commitment, we provide a mix of cash and equity-based compensation.
We do not provide pension or retirement plans for non-employee directors. Our employee directors, S.W. Yong and
Victor Ting, do not receive separate compensation for Board service.

During the fiscal year ended June 30, 2016, Richard M. Horowitz and Jason T. Adelman, as non-employee directors,
received quarterly fees in an amount equal to $7,500 for each quarter and for service on the various committees of
which they are a member. A. Charles Wilson, as a non-employee director, Chairman of the Board, Chairman of the
Audit Committee and Chairman of the Compensation Committee, received $16,000 in quarterly fees for each quarter
and for service on the various committees of which he is a member. The directors were also reimbursed for
out-of-pocket expenses incurred in attending meetings.

Each of our directors is entitled to participate in our 2007 Directors Equity Incentive Plan (“2007 Directors Plan”).
Messrs. Yong and Ting, as employees of the Company, are also entitled to participate in our 2007 Employee Stock
Option Plan (“2007 Employee Plan”). On October 5, 2015, pursuant to the 2007 Directors Plan, Mr. Wilson was granted
an option to purchase 25,000 shares, and Messrs. Horowitz and Adelman each were granted an option to purchase
12,500 shares of Common Stock at an exercise price of $2.69 per share. On March 21, 2016, pursuant to the 2007
Directors Plan, Mr. Wilson was granted an option to purchase 50,000 shares, and Messrs. Horowitz and Adelman each
were granted an option to purchase 25,000 shares of Common Stock at an exercise price of $3.26 per share. Each such
option vested immediately upon grant and will terminate five years from the date of grant unless terminated sooner
upon termination of the optionee’s status as a director or otherwise pursuant to the 2007 Directors Plan.   The exercise
price under the options was set at 100% of fair market value (as defined in the 2007 Directors Plan) of the Company’s
Common Stock on the date of grant of each such option.

As of June 30, 2016, there were only 80,000 shares available for grant under the 2007 Directors Plan.

The Compensation Committee reviewed the average directors’ fees for comparable public companies. The
Compensation Committee believes that the director fees paid to its directors were and are substantially less than the
fees paid to directors of comparable public companies. Directors’ compensation may be increased based on the
profitability of the Company.
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The following table contains information on compensation for our non-employee members of our Board of Directors
for the fiscal year ended June 30, 2016.

DIRECTOR
COMPENSATION

Option Awards ($)(1)

A. Charles Wilson (2)   64,000   86,500   150,500 
Richard M. Horowitz (3)   30,000   43,250   73,250 
Jason T. Adelman (4)   30,000   43,250   73,250 

(1)
The option awards are based on the fair value of stock options on the grant date computed in accordance with FASB
ASC Topic 718.
(2)
The total shares of option awards outstanding as of June 30, 2016 were 170,000.
(3)
The total shares of option awards outstanding as of June 30, 2016 were 87,500.
(4)
The total shares of option awards outstanding as of June 30, 2016 were 87,500.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, DIRECTORS AND MANAGEMENT

The following table sets forth, as of September 30, 2016, certain information regarding the beneficial ownership of the
Common Stock by (i) all persons known by the Company to be the beneficial owners of more than 5% of its Common
Stock, (ii) each of the directors of the Company, (iii) each of the Named Executive Officers, and (iv) all executive
officers and directors of the Company as a group. To the knowledge of the Company, unless otherwise indicated, each
of the shareholders has sole voting and investment power with respect to shares beneficially owned, subject to
applicable community property and similar statutes.

Name Amount of Shares Owned Beneficially (1) Percent of Class (1)

S. W. Yong (2)   510,318   12.8%

A. Charles Wilson (3)   430,500 (4)   10.8%
Richard M. Horowitz (5)   421,864   10.6%
Jason T. Adelman (6)   94,900 
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