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Item 5.02                                           Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
 

As noted in Item 5.07 below, at the 2018 annual meeting of stockholders (the “Annual Meeting”) of Wayside Technology Group, Inc. (the “Company”), upon
recommendation of the Board of Directors of the Company, the Company’s stockholders approved an amendment (the “Amendment”) to the Company’s 2012 Stock-Based
Compensation Plan (the “Plan”), which provides for an increase in the number of shares of the Company’s common stock authorized under the Plan from 600,000 to
1,000,000.
 

A description of the Amendment is set forth on page 23 of the definitive Proxy Statement on Schedule 14A for the Annual Meeting that was filed with the Securities
and Exchange Commission on April 25, 2018, which description is incorporated by reference herein. The description of the Amendment is qualified in its entirety by
reference to the full text of the Amendment which is attached as Exhibit 10.1 to this Current Report on Form 8-K and which is incorporated by reference herein.
 

As previously reported, on May 11, 2018, the Board of Directors of the Company appointed Steve DeWindt as the Company’s Interim President and Chief
Executive Officer.  Mr. DeWindt will continue to serve on the Board of Directors while he serves as Interim President and Chief Executive Officer. While Mr. DeWindt
serves as Interim President and Chief Executive Officer, Mr. DeWindt will not serve on any committee of the Board of Directors of the Company.
 
Item 5.07                                           Submission of Matters to a Vote of Security Holders.
 

The Company held the Annual Meeting on June 6, 2018. At the Annual Meeting, 4,180,515 shares of the Company’s common stock were represented either in person
or by proxy, which is equal to 92.77% of the Company’s issued and outstanding common stock. At the Annual Meeting, the Company’s stockholders (i) elected the four
nominees named below to the Company’s Board of Directors, to serve until the next annual meeting of the stockholders and until their successors are elected and qualified;
(ii) approved an advisory resolution approving the compensation of the Company’s named executive officers an; (iii) approved the Amendment; and (iv) ratified the
appointment of EisnerAmper LLP as the Company’s independent registered public accounting firm for 2018.
 

Proposal 1: Election of Directors — The final number of votes for, withheld or abstained from voting and broker-non-votes were as follows:
 



Nominee Votes For Votes Withheld Votes Abstained
 

Broker Non-
Votes

          
Mike Faith 1,933,833 673,258 —

 

1,573,424
          
Steve DeWindt 1,812,766 794,325 —

 

1,573,424
          
Diana Kurty 1,932,915 674,176 —

 

1,573,424
          
Jeffrey Geygan 2,513,667 92,623 —

 

1,573,424
 

Proposal 2: Advisory Resolution to Approve Compensation of the Company’s Named Executive Officers— The final number of votes cast for, against or abstaining from
voting and broker non-votes were as follows:
 

Votes For Votes Against Votes Abstained
 

Broker Non-Votes
1,845,397 717,480 44,214

 

1,573,424
 

Proposal3:  Vote to Approve the Amendment. The final number of votes cast for, against or abstaining from voting and broker non-votes were as follows:
 

Votes For Votes Against Votes Abstained
 

Broker Non-Votes
1,471,425 1,083,497 52,169

 

1,573,424
 

Proposal 4: Ratification of the Appointment of EisnerAmper LLP as the Company’s Independent Registered Public Accounting Firm for 2018 — The final number of
votes cast for, against or abstaining from voting and broker non-votes were as follows:
 

Votes For Votes Against Votes Abstained
 

Broker Non-Votes
3,894,338 99,165 187,012

 

—
 
Item 9.01                                           Financial Statements and Exhibits.
 

(d)                                 Exhibits:
 

10.1                         Amendment to the Wayside Technology Group, Inc. 2012 Stock-Based Compensation Plan.
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EXHIBIT INDEX

 
Exhibit No.

 

Description
   
10.1 Amendment to the Wayside Technology Group, Inc. 2012 Stock-Based Compensation Plan.
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SIGNATURE

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

duly authorized.
 

WAYSIDE TECHNOLOGY GROUP, INC.
   
Date: June 8, 2018 By: /s/ Michael Vesey

Name: Michael Vesey
Title: Vice President and Chief Financial Officer
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Exhibit 10.1 
 

Amendment to the Wayside Technology Group, Inc. 2012 Stock-Based Compensation Plan
 
Section 5(a) of the Wayside Technology Group, Inc. 2012 Stock-Based Compensation Plan is amended and restated as follows:
 
“(a)                           Subject to the following provisions of this Section, the maximum number of shares that may be delivered to Participants (or, if applicable, their heirs, legatees or
permitted transferees) under the Plan shall not exceed 1,000,000 shares of Common Stock. Any shares issued under the Plan may consist, in whole or in part, of authorized
and unissued shares or treasury shares.”
 


