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5,700,000 Shares

Common Stock
We are offering 5,700,000 shares of our common stock, $0.001 par value per share, in this offering.

Our common stock is listed on The NASDAQ Capital Market under the symbol �TGTX.� On July 17, 2013, the last
reported sale price of our common stock on The NASDAQ Capital Market was $6.87 per share.

Investing in our common stock involves a high degree of risk. See �Risk Factors� beginning on page S-5.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying

prospectus. Any representation to the contrary is a criminal offense.

Per share Total
Public offering price $ 6.15 $ 35,055,000
Underwriting discount (1) $ 0.369 $ 2,103,300
Proceeds, before expenses, to us $ 5.781 $ 32,951,700

(1)In addition, we have agreed to reimburse the underwriters for certain out-of-pocket expenses. See �Underwriting� in
this prospectus supplement for additional information.

We have granted the underwriters an option for a period of 30 days from the date of this prospectus supplement to
purchase up to 855,000 additional common shares to cover any overallotments.

The underwriters expect to deliver the common stock on or about July 23, 2013 only in book-entry form through the
facilities of The Depository Trust Company.

Roth Capital Partners Ladenburg Thalmann & Co. Inc. Brean Capital

National Securities Corporation
Prospectus Supplement, dated July 18, 2013
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About This Prospectus Supplement
This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
common stock offering and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference herein. The second part, the accompanying prospectus, provides more general
information. Generally, when we refer to this prospectus, we are referring to both parts of this document combined.

To the extent there is a conflict between the information contained in this prospectus supplement and the information
contained in the accompanying prospectus or any document incorporated by reference therein filed prior to the date of

this prospectus supplement, you should rely on the information in this prospectus supplement; provided that if any
statement in one of these documents is inconsistent with a statement in another document having a later date � for
example, a document incorporated by reference in the accompanying prospectus � the statement in the document

having the later date modifies or supersedes the earlier statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference herein were made solely for the benefit of the parties to such

agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and
should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties

or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and
covenants should not be relied on as accurately representing the current state of our affairs.

Neither we nor the underwriters have authorized anyone to provide information different from that contained in this
prospectus supplement and the accompanying prospectus, including any free writing prospectus that we have

authorized for use in this offering. When you make a decision about whether to invest in our common stock, you
should not rely upon any information other than the information in this prospectus supplement or the accompanying

prospectus, including any free writing prospectus that we have authorized for use in this offering. Neither the delivery
of this prospectus supplement or the accompanying prospectus, including any free writing prospectus that we have

authorized for use in this offering, nor the sale of our common stock means that information contained in this
prospectus supplement and the accompanying prospectus, including any free writing prospectus that we have

authorized for use in this offering, is correct after their respective dates. It is important for you to read and consider all
information contained in this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference into this prospectus supplement and the accompanying prospectus, and any free writing

prospectus that we have authorized for use in connection with this offering in making your investment decision. You
should also read and consider the information in the documents to which we have referred you in the sections entitled

�Where You Can Find More Information� and �Incorporation of Certain Information by Reference� in this prospectus
supplement.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and
sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering

of the common stock in certain jurisdictions may be restricted by law. Persons outside the United States who come
into possession of this prospectus supplement and the accompanying prospectus must inform themselves about, and

observe any restrictions relating to, the offering of the common stock and the distribution of this prospectus
supplement and the accompanying prospectus outside the United States. This prospectus supplement and the

accompanying prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation
of an offer to buy, any securities offered by this prospectus supplement and the accompanying prospectus by any

person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.
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Unless otherwise stated, all references in this prospectus to �we,� �us,� �our,� �TG,� the �Company� and similar designations
refer to TG Therapeutics, Inc. and our subsidiaries. This prospectus supplement contains trademarks and trade names
of TG Therapeutics, Inc., including our name and logo. Other service marks, trademarks and trade names referred to

in this document are the property of their respective owners.

S-1
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Special Cautionary Notice Regarding Forward-Looking
Statements

Certain matters discussed in this prospectus supplement and the accompanying prospectus may constitute
forward-looking statements for purposes of the Securities Act of 1933, as amended, or the Securities Act, and the

Securities Exchange Act of 1934, as amended, or the Exchange Act, and involve known and unknown risks,
uncertainties and other factors that may cause our actual results, performance or achievements to be materially
different from the future results, performance or achievements expressed or implied by such forward-looking

statements. The words �anticipate,��believe,��estimate,��may,��expect� and similar expressions are generally intended to
identify forward-looking statements. Our actual results may differ materially from the results anticipated in these
forward-looking statements due to a variety of factors, including, without limitation, those discussed under the

captions �Risk Factors,��Management�s Discussion and Analysis of Financial Condition and Results of Operations� and
elsewhere in this prospectus supplement and the accompanying prospectus, as well as other factors which may be

identified from time to time in our other filings with the Securities and Exchange Commission, or the SEC, or in the
documents where such forward-looking statements appear. All written or oral forward-looking statements attributable
to us are expressly qualified in their entirety by these cautionary statements. Such forward-looking statements include,

but are not limited to, statements about our:

� expectations for increases or decreases in expenses;

�expectations for the pre-clinical and clinical development, manufacturing, regulatory approval, and commercialization
(including market acceptance) of TG-1101, TGR-1202 or any other products we may acquire or in-license;

�expectations for incurring capital expenditures to expand our research and development and manufacturing
capabilities;

� expectations for generating revenue or becoming profitable on a sustained basis;
� expectations or ability to enter into marketing and other partnership agreements;

� expectations or ability to enter into product acquisition and in-licensing transactions;
�expectations or ability to build our own commercial infrastructure to manufacture, market and sell our drug candidate;

�estimates of the sufficiency of our existing cash and cash equivalents and investments to finance our operating
requirements, including expectations regarding the value and liquidity of our investments;

� expected losses; and
� expectations for future capital requirements.

The forward-looking statements contained in this prospectus supplement and the accompanying prospectus reflect our
views and assumptions only as of the date of this prospectus supplement and the accompanying prospectus,

respectively. Except as required by law, we assume no responsibility for updating any forward-looking statements.

We qualify all of our forward-looking statements by these cautionary statements. In addition, with respect to all of our
forward-looking statements, we claim the protection of the safe harbor for forward-looking statements contained in

the Private Securities Litigation Reform Act of 1995.

S-2
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Summary
This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement
and the accompanying prospectus and in the documents we incorporate by reference. This summary does not contain
all of the information that you should consider before deciding to invest in our common stock. You should read this

entire prospectus supplement and the accompanying prospectus carefully, including the �Risk Factors� section
contained in this prospectus supplement and our consolidated financial statements and the related notes and the other

documents incorporated by reference herein.

Our Business

We are a biopharmaceutical company focused on the acquisition, development and commercialization of innovative
and medically important pharmaceutical products for the treatment of cancer and other underserved therapeutic needs.
We aim to acquire rights to these technologies by licensing or otherwise acquiring an ownership interest, funding their

research and development and eventually either out-licensing or bringing the technologies to market.

Currently, we are developing two therapies targeting hematological malignancies. TG-1101 (ublituximab) is a novel,
third generation monoclonal antibody that targets a specific and unique epitope on the CD20 antigen found on mature

B-lymphocytes. We are also developing TGR-1202, an orally available PI3K delta inhibitor.

We also actively evaluate complementary products, technologies and companies for in-licensing, partnership,
acquisition and/or investment opportunities. To date, we have not received approval for the sale of any of our drug

candidates in any market and, therefore, have not generated any product sales from our drug candidates.

Company Information

Our principal executive offices are located at 787 Seventh Avenue, New York, New York 10019, and our telephone
number is 212-554-4484. We maintain a website on the Internet at www.tgtherapeutics.com and our e-mail address is

info@tgtxinc.com. Our Internet website, and the information contained on it, are not to be considered part of this
prospectus supplement or the accompanying prospectus. For further information regarding us and our financial

information, you should refer to our recent filings with the SEC. See �Where You Can Find More Information� and
�Incorporation of Certain Information by Reference.�

S-3
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The Offering
Common stock offered by us

5,700,000 shares
Common stock to be outstanding after the offering

32,022,671 shares
Overallotment option

855,000 shares
Use of Proceeds

We intend to use the net proceeds of this offering for the continued development of TG-1101 and TGR-1202, the
acquisition, development and commercialization of other pharmaceutical products, and for general corporate
purposes. See the section entitled �Use of Proceeds� on page S-7 of this prospectus supplement.

Risk Factors
See �Risk Factors� beginning on page S-5 for a discussion of factors that you should consider before buying shares of
our common stock.

The NASDAQ Capital Market Symbol
TGTX

The number of shares of common stock to be outstanding after the offering is based on 26,322,671 shares of common
stock outstanding as of March 31, 2013 and excludes, as of that date:

�6,364,598 shares of common stock issuable upon the exercise of outstanding warrants with a weighted average
exercise price of $1.53 per share;

�46,591 shares of common stock issuable upon the exercise of outstanding stock options with a weighted average
exercise price of $46.37 per share;

�17,403 shares of common stock issuable upon the conversion of outstanding notes payable with a weighted average
conversion price of $1,078.04 per share; and

�an aggregate of 1,966,733 shares of common stock reserved for future issuance under our stock option and incentive
plans.
Except as otherwise indicated, all information in this prospectus supplement assumes no exercise by the underwriters

of their overallotment option.

S-4
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Risk Factors
Investment in our common stock involves risks. Before deciding whether to invest in our common stock, you should

consider carefully the risk factors discussed below and those contained in the section entitled �Risk Factors�
contained in our Annual Report on Form 10-K for the year ended December 31, 2012, as filed with the SEC on March

21, 2013, which is incorporated herein by reference in its entirety, as well as any amendment or update to our risk
factors reflected in subsequent filings with the SEC. If any of the risks or uncertainties described in our SEC filings

actually occurs, our business, financial condition, results of operations or cash flow could be materially and adversely
affected. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your

investment. The risks and uncertainties we have described are not the only ones facing our company. Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also affect our business

operations.

Risks Related to this Offering

Future sales or other issuances of our common stock could
depress the market for our common stock.

Sales of a substantial number of shares of our common stock, or the perception by the market that those sales could
occur, could cause the market price of our common stock to decline or could make it more difficult for us to raise

funds through the sale of equity in the future.

In connection with this offering, we and our directors and officers have entered into lock-up agreements for a period
of 90 days following this offering (which period may be extended under certain circumstances). We and our directors

and officers may be released from lock-up prior to the expiration of the lock-up period at the discretion of the
representative of the several underwriters. See �Underwriting.� Upon expiration or earlier release of the lock-up, we and
our directors and officers may sell shares into the market, which could adversely affect the market price of shares of

our common stock.

Future issuances of common stock could further depress the
market for our common stock.

If we make one or more significant acquisitions in which the consideration includes stock or other securities, our
stockholders� holdings may be significantly diluted. In addition, stockholders� holdings may also be diluted if we enter
into arrangements with third parties permitting us to issue shares of common stock in lieu of certain cash payments

upon the achievement of milestones.

Our stock price can be volatile, which increases the risk of
litigation, and may result in a significant decline in the value of

your investment.

The trading price of our common stock is likely to be highly volatile and subject to wide fluctuations in price in
response to various factors, many of which are beyond our control. These factors include:
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�developments concerning our drug candidates, including the safety and efficacy results from clinical trials and
regulatory filings and approvals;

� announcements of technological innovations by us or our competitors;
� introductions or announcements of new products by us or our competitors;

�announcements of significant acquisitions, strategic partnerships, joint ventures or capital commitments involving us
or our competitors;

� changes in financial estimates by securities analysts;
� actual or anticipated variations in quarterly or annual operating results;

� expectations regarding our financial condition;
� expiration or termination of licenses, research contracts or other collaboration agreements;

� conditions or trends in the regulatory climate and the biotechnology and pharmaceutical industries;
� changes in the market valuations of similar companies;

S-5
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� negative comments and sentiment in the media; and
� additions or departures of key personnel.

In addition, equity markets in general, and the market for biotechnology and life sciences companies in particular,
have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the

operating performance of companies traded in those markets. These broad market and industry factors may materially
affect the market price of our common stock, regardless of our development and operating performance. In the past,

following periods of volatility in the market price of a company�s securities, securities class-action litigation has often
been instituted against that company. Such litigation, if instituted against us, could cause us to incur substantial costs

to defend such claims and divert management�s attention and resources, which could seriously harm our business.

Certain anti-takeover provisions in our charter documents and
Delaware law could make a third-party acquisition of us difficult.
This could limit the price investors might be willing to pay in the

future for our common stock.

Provisions in our amended and restated certificate of incorporation and restated bylaws could have the effect of
making it more difficult for a third party to acquire, or of discouraging a third party from attempting to acquire, or

control us. These factors could limit the price that certain investors might be willing to pay in the future for shares of
our common stock. Our amended and restated certificate of incorporation allows us to issue preferred stock without
the approval of our stockholders. The issuance of preferred stock could decrease the amount of earnings and assets

available for distribution to the holders of our common stock or could adversely affect the rights and powers,
including voting rights, of such holders. In certain circumstances, such issuance could have the effect of decreasing

the market price of our common stock. Our restated bylaws eliminate the right of stockholders to call a special
meeting of stockholders, which could make it more difficult for stockholders to effect certain corporate actions. Any

of these provisions could also have the effect of delaying or preventing a change in control.

We have broad discretion to use the net proceeds from this
offering and our investment of these proceeds pending any

such use may not yield a favorable return.

Our management has broad discretion as to how to spend the proceeds from this offering and may spend these
proceeds in ways with which our stockholders may not agree. Pending any such uses, we plan to invest the net

proceeds of this offering in short-term and long-term, investment-grade, interest-bearing securities. These investments
may not yield a favorable return to our stockholders.

You will experience immediate and substantial dilution.

Since the public offering price of the shares of common stock offered pursuant to this prospectus supplement and the
accompanying prospectus is higher than the net tangible book value per share of our common stock, you will suffer

substantial dilution in the net tangible book value of the common stock you purchase in this offering. See �Dilution� in
this prospectus supplement for a more detailed discussion of the dilution you will incur if you purchase shares of our

common stock in this offering.
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Use of Proceeds
We estimate that the net proceeds of this offering, after deducting the underwriting discount and estimated offering

expenses payable by us will be approximately $32.5 million (or approximately $37.5 million if the underwriters�
overallotment option is exercised in full).

We intend to use the net proceeds from this offering:

� to fund the ongoing development of TG-1101 and TGR-1202;
� to potentially in-license, acquire and develop additional drug candidates; and

� for general corporate purposes.
The timing and amounts of our actual expenditures will depend on several factors, including the progress of our

research and development programs, the results of other pre-clinical and clinical studies and the timing and costs of
regulatory approvals. As of the date of this prospectus supplement, we cannot specify with certainty the particular uses

of the proceeds from this offering. As a result, our management will retain broad discretion in the allocation and use
of the net proceeds from this offering. Pending the uses described above, we will invest the net proceeds in short-term

and long-term, investment grade, interest-bearing securities.

Price Range of our Common Stock
Our common stock was listed on the NASDAQ Capital Market on May 30, 2013 and trades under the symbol �TGTX.�
Prior to May 30, 2013, the Company�s stock traded in the Over-the-Counter Bulletin Board. On July 17, 2013, the last

reported sale price of our common stock was $6.87 per share.

The following table sets forth the high and low closing sale prices of our common stock for the periods indicated.

High Low
2011
First Quarter $ 0.08 $ 0.01
Second Quarter 0.02 0.01
Third Quarter 1.50 0.01
Fourth Quarter 0.20 0.02
2012
First Quarter $ .90 $ 0.02
Second Quarter 6.75 0.10
Third Quarter 6.25 2.23
Fourth Quarter 4.10 1.82
2013
First Quarter $ 6.73 $ 3.52
Second Quarter 7.75 4.95
Third Quarter (through July 17, 2013) 6.87 6.13
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Dividend policy

We have never declared or paid any cash dividends on our common stock and do not anticipate paying any cash
dividends in the foreseeable future. Any future determination to pay dividends will be at the discretion of our board of

directors.

S-7
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Capitalization
The following table sets forth our capitalization as of March 31, 2013:

� on an actual basis; and

�on an as adjusted basis to reflect the sale of the 5,700,000 shares of common stock offered by us after deducting the
underwriting discount and estimated offering expenses payable by us.
You should read this information together with our financial statements and the notes to those statements incorporated

by reference into this prospectus supplement and the related prospectus.

March 31, 2013 (unaudited)
(in thousands, except share data) Actual As Adjusted

Cash and cash equivalents 15,188,167 47,739,867
Stockholders� equity:
Preferred stock, $0.001 par value per share, 10,000,000 shares authorized;
none issued and outstanding, actual and as adjusted � �

Common stock, $0.001 par value per share, 500,000,000 shares
authorized; 26,322,671 shares actual and 32,022,671 shares as adjusted,
issued and outstanding

26,323 32,023

Additional paid-in capital 37,356,700 69,902,700
Treasury stock, at cost, 13,526 shares, actual and as adjusted (84,538 ) (84,538 ) 
Accumulated deficit (22,599,404) (22,599,404) 
Total stockholders� equity 14,699,087 47,250,781
Total capitalization 14,699,087 47,250,781

The table excludes the following as of March 31, 2013:

�6,364,598 shares of common stock issuable upon the exercise of outstanding warrants with a weighted average
exercise price of $1.53 per share;

�46,591 shares of common stock issuable upon the exercise of stock options outstanding with a weighted average
exercise price of $46.37 per share;

�17,403 shares of common stock issuable upon the conversion of notes payable with a weighted average conversion
price of $1,078.04 per share; and

�an aggregate of 1,966,733 shares of common stock reserved for future issuance under our stock option and incentive
plans.
S-8
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Dilution
Purchasers of the shares offered by this prospectus supplement and the accompanying prospectus will suffer

immediate and substantial dilution in the net tangible book value per share of the common stock they purchase. Net
tangible book value per share represents the amount of total tangible assets less total liabilities, divided by the number
of shares of our common stock outstanding as of March 31, 2013. Our net tangible book value as of March 31, 2013

was approximately $13.9 million, or $0.53 per share of our common stock.

Dilution in net tangible book value per share represents the difference between the amount per share paid by
purchasers in this offering and the net tangible book value per share of our common stock immediately after this

offering. After giving effect to sale of 5,700,000 shares of common stock in this offering at a public offering price of
$6.15 per share, and after deducting the underwriting discount and the estimated offering expenses payable by us, our
as adjusted net tangible book value as of March 31, 2013 would have been approximately $1.45 per share of common

stock. This represents an immediate increase in net tangible book value of $0.92 per share of common stock to our
existing stockholders and an immediate dilution in net tangible book value of $4.70 per share of common stock to

purchasers in this offering. The following table illustrates this per share dilution:

Public offering price per share $ 6.15
Net tangible book value per share as of March 31, 2013 $ 0.53
Increase per share attributable to this offering $ 0.92
As adjusted net tangible book value per share as of March 31, 2013 after this
offering $ 1.45

Dilution per share to new investors participating in this offering $ 4.70
The above table is based on 26,322,671 shares of common stock outstanding as of March 31, 2013 and excludes, as of

that date:

�6,364,598 shares of common stock issuable upon the exercise of outstanding warrants with a weighted average
exercise price of $1.53 per share;

�46,591 shares of common stock issuable upon the exercise of outstanding stock options with a weighted average
exercise price of $46.37 per share;

�17,403 shares of common stock issuable upon the conversion of outstanding notes payable with a weighted average
conversion price of $1,078.04 per share; and

�an aggregate of 1,966,733 shares of common stock reserved for future issuance under our stock option and incentive
plans.

If the underwriters exercise in full their option to purchase 855,000 additional shares of our common stock at the
public offering price, the as adjusted net tangible book value after this offering would be $1.56 per share, representing

an increase in net tangible book value of $1.03 per share to existing stockholders and immediate dilution in net
tangible book value of $4.59 per share to purchasers in this offering.

To the extent that any options or warrants are exercised, new options are issued under our equity incentive plans or we
otherwise issue additional shares of common stock in the future at a price less than the public offering price, there will

be further dilution to new investors.

S-9
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Underwriting
We have entered into an underwriting agreement with Roth Capital Partners, LLC, acting as the representative of the

several underwriters named below, with respect to the shares of common stock subject to this offering. Subject to
certain conditions, we have agreed to sell to the underwriters, and the underwriters have severally agreed to purchase,

the number of shares of common stock provided below opposite their respective names.

Underwriters Number
of Shares

Roth Capital Partners, LLC 1,510,500
Ladenburg Thalmann & Co. Inc. 1,510,500
Brean Capital, LLC 1,510,500
National Securities Corporation 1,168,500
Total 5,700,000

The underwriters are offering the shares of common stock subject to their acceptance of the shares of common stock
from us and subject to prior sale. The underwriting agreement provides that the obligations of the several underwriters

to pay for and accept delivery of the shares of common stock offered by this prospectus supplement and the
accompanying prospectus are subject to the approval of certain legal matters by their counsel and to certain other

conditions. The underwriters are obligated to take and pay for all of the shares of common stock if any such shares are
taken. However, the underwriters are not required to take or pay for the shares of common stock covered by the

underwriters� over-allotment option described below.

Over-Allotment Option

We have granted the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to
purchase up to an aggregate of 855,000 additional shares of common stock to cover over-allotments, if any, at the
public offering price set forth on the cover page of this prospectus supplement, less the underwriting discount. The

underwriters may exercise this option solely for the purpose of covering over-allotments, if any, made in connection
with the offering of the shares of common stock offered by this prospectus supplement and the accompanying

prospectus. If the underwriters exercise this option, each underwriter will be obligated, subject to certain conditions, to
purchase a number of additional shares proportionate to that underwriter�s initial purchase commitment as indicated in

the table above.

Discount, Commissions and Expenses

The underwriters have advised us that they propose to offer the shares of common stock to the public at the initial
public offering price set forth on the cover page of this prospectus supplement and to certain dealers at that price less a

concession not in excess of $0.1845 per share. After this offering, the initial public offering price and concession to
dealers may be changed by the representative. No such change shall change the amount of proceeds to be received by

us as set forth on the cover page of this prospectus supplement. The shares of common stock are offered by the
underwriters as stated herein, subject to receipt and acceptance by them and subject to their right to reject any order in

whole or in part. The underwriters have informed us that they do not intend to confirm sales to any accounts over
which they exercise discretionary authority.
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The following table shows the underwriting discount payable to the underwriters by us in connection with this
offering. Such amounts are shown assuming both no exercise and full exercise of the underwriters� over-allotment

option to purchase additional shares.

Per share

Total
Without
Exercise of
Over-Allotment
Option

Total With
Exercise of
Over-Allotment
Option

Public offering price $ 6.150 $ 35,055,000 $ 40,313,250
Underwriting discount $ 0.369 $ 2,103,300 $ 2,418,795

S-10
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We estimate that expenses payable by us in connection with this offering, other than the underwriting discount
referred to above, will be approximately $312,000. We have agreed to reimburse the underwriters for certain

out-of-pocket expenses not to exceed $75,000. In no event will the total compensation payable to the underwriters and
any other member of the Financial Industry Regulatory Authority, Inc. or independent broker-dealer (including any

financial advisor) in connection with the sale of the common stock offered hereby exceed 8.0% of the gross proceeds
of this offering.

Indemnification

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, as amended, or the Securities Act, and liabilities arising from breaches of representations and warranties

contained in the underwriting agreement, or to contribute to payments that the underwriters may be required to make
in respect of those liabilities.

Lock-up Agreements

We, our officers, directors and certain of our stockholders have agreed, subject to limited exceptions, for a period of
90 days after the date of the underwriting agreement, not to offer, sell, contract to sell, pledge, grant any option to
purchase, make any short sale or otherwise dispose of, directly or indirectly any shares of common stock or any

securities convertible into or exchangeable for our common stock either owned as of the date of the underwriting
agreement or thereafter acquired without the prior written consent of the representative. This 90-day period may be

extended if (1) during the last 17 days of the 90-day period, we issue an earnings release or material news or a
material event regarding us occurs or (2) prior to the expiration of the 90-day period, we announce that we will release

earnings results during the 16-day period beginning on the last day of the 90-day period, then the period of such
extension will be 18 days, beginning on the issuance of the earnings release or the occurrence of the material news or
material event. If after any announcement described in clause (2) of the preceding sentence, we announce that we will
not release earnings results during the 16-day period, the lock-up period shall expire the later of the expiration of the
90-day period and the end of any extension of such period made pursuant to clause (1) of the preceding sentence. The

representative may, in its sole discretion and at any time or from time to time before the termination of the lock-up
period, without notice, release all or any portion of the securities subject to lock-up agreements.

Price Stabilization, Short Positions and Penalty Bids

In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment transactions,
syndicate covering transactions and penalty bids in accordance with Regulation M under the Exchange Act:

�Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum.

�

Over-allotment involves sales by the underwriters of shares in excess of the number of shares the underwriters are
obligated to purchase, which creates a syndicate short position. The short position may be either a covered short
position or a naked short position. In a covered short position, the number of shares over-allotted by the underwriters
is not greater than the number of shares that they may purchase in the over-allotment option. In a naked short position,
the number of shares involved is greater than the number of shares in the over-allotment option. The underwriters may
close out any covered short position by either exercising their over-allotment option and/or purchasing shares in the
open market.
�
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Syndicate covering transactions involve purchases of shares of the common stock in the open market after the
distribution has been completed in order to cover syndicate short positions. In determining the source of shares to
close out the short position, the underwriters will consider, among other things, the price of shares available for
purchase in the open market as compared to the price at which it may purchase shares through the over-allotment
option. If the underwriters sell more shares than could be covered by the over-allotment option, a naked short
position, the position can only be closed out by buying shares in the open market. A naked short position is more
likely to be created if the underwriters are concerned that there could be downward pressure on the price of the shares
in the open market after pricing that could adversely affect investors who purchase in the offering.
S-11
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�
Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the common
stock originally sold by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover
syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our common stock or preventing or retarding a decline in the market price of the

common stock. As a result, the price of our common stock may be higher than the price that might otherwise exist in
the open market. Neither we nor the underwriters make any representation or prediction as to the direction or

magnitude of any effect that the transactions described above may have on the price of the common stock. In addition,
neither we nor the underwriters make any representations that the underwriters will engage in these stabilizing

transactions or that any transaction, once commenced, will not be discontinued without notice.

Passive Market Making

In connection with this offering, the underwriters and any selling group members may engage in passive market
making transactions in our common stock on The NASDAQ Stock Market in accordance with Rule 103 of Regulation

M under the Securities Exchange Act of 1934, as amended, during a period before the commencement of offers or
sales of common stock and extending through the completion of the distribution. A passive market maker must

display its bid at a price not in excess of the highest independent bid of that security. However, if all independent bids
are lowered below the passive market maker�s bid, that bid must then be lowered when specified purchase limits are

exceeded.

Listing and Transfer Agent

Our common stock is listed on The NASDAQ Capital Market and trades under the symbol �TGTX.� The transfer agent
of our common stock is American Stock Transfer and Trust Company.

Electronic Distribution

This prospectus supplement and the accompanying prospectus in electronic format may be made available on websites
or through other online services maintained by one or more of the underwriters, or by their affiliates. Other than this
prospectus supplement and the accompanying prospectus in electronic format, the information on any underwriter�s

website and any information contained in any other website maintained by an underwriter is not part of this prospectus
supplement, the accompanying prospectus or the registration statement of which this prospectus supplement and the

accompanying prospectus forms a part, has not been approved and/or endorsed by us or any underwriter in its capacity
as underwriter, and should not be relied upon by investors.

Other

From time to time, certain of the underwriters and/or their affiliates have provided, and may in the future provide,
various investment banking and other financial services for us for which services they have received and, may in the

future receive, customary fees. In the course of their businesses, the underwriters and their affiliates may actively trade
our securities or loans for their own account or for the accounts of customers, and, accordingly, the underwriters and
their affiliates may at any time hold long or short positions in such securities or loans. Except for services provided in
connection with this offering, no underwriter has provided any investment banking or other financial services during

the 180-day period preceding the date of this prospectus supplement and we do not expect to retain any underwriter to
perform any investment banking or other financial services for at least 90 days after the date of this prospectus

Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

Passive Market Making 20



supplement.

S-12

Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

Other 21



TABLE OF CONTENTS

Notice to Investors

Notice to Investors in the United Kingdom

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a �Relevant Member State�) an offer to the public of any securities which are the subject of the offering

contemplated by this prospectus supplement and the accompanying prospectus may not be made in that Relevant
Member State except that an offer to the public in that Relevant Member State of any such securities may be made at

any time under the following exemptions under the Prospectus Directive, if they have been implemented in that
Relevant Member State:

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

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year;
(2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in

its last annual or consolidated accounts;

(c) by the underwriters to fewer than 100 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive); or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of
these securities shall result in a requirement for the publication by the issuer or the underwriter of a prospectus

pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an �offer to the public� in relation to any of the securities in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and any such securities to be offered so as to enable an investor to decide to purchase any such

securities, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in
that Member State and the expression �Prospectus Directive� means Directive 2003/71/EC and includes any relevant

implementing measure in each Relevant Member State.

Each underwriter has represented, warranted and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated
any invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial

Services and Markets Act 2000 (the FSMA)) received by it in connection with the issue or sale of any of the securities
in circumstances in which section 21(1) of the FSMA does not apply to the issuer; and

(b) it has complied with and will comply with all applicable provisions of the FSMA with respect to anything done by
it in relation to the securities in, from or otherwise involving the United Kingdom.

European Economic Area

In particular, this document does not constitute an approved prospectus in accordance with European Commission�s
Regulation on Prospectuses no. 809/2004 and no such prospectus is to be prepared and approved in connection with
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this offering. Accordingly, in relation to each Member State of the European Economic Area which has implemented
the Prospectus Directive (being the Directive of the European Parliament and of the Council 2003/71/EC and

including any relevant implementing measure in each Relevant Member State) (each, a Relevant Member State), with
effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State
(the Relevant Implementation Date) an offer of securities to the public may not be made in that Relevant Member

State prior to the publication of a prospectus in relation to such securities which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and

notified to the competent authority in that Relevant Member State, all in accordance with the Prospectus Directive,
except that it may, with effect from and including the Relevant Implementation Date, make an offer of securities to the

public in that Relevant Member State at any time:

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

S-13
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�
to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year;
(2) a total balance sheet of more than €43,000,000; and (3) an annual net turnover of more than €50,000,000, as shown
in the last annual or consolidated accounts; or

�in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of
the Prospectus Directive.
For the purposes of this provision, the expression an �offer of securities to the public� in relation to any of the securities
in any Relevant Member State means the communication in any form and by any means of sufficient information on
the terms of the offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe for
the securities, as the same may be varied in that Member State by any measure implementing the Prospectus Directive

in that Member State. For these purposes the shares offered hereby are �securities.�

S-14
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Legal Matters
Alston & Bird LLP, New York, New York, has passed upon the validity of the shares offered by this prospectus

supplement. Certain legal matters will be passed upon for the underwriters by Lowenstein Sandler LLP, New York,
New York.

Experts
The consolidated financial statements of TG Therapeutics, Inc. and subsidiaries as of December 31, 2012 and 2011

and for the years then ended, and the cumulative period ended December 31, 2012 have been incorporated by
reference herein in reliance upon the report of CohnReznick LLP, independent registered public accounting firm, and

upon the authority of said firm as experts in accounting and auditing.

Where You Can Find More Information
We file annual, quarterly and current reports, proxy statements, and other information with the SEC. You may read

and copy any documents we have filed with the SEC at its Public Reference Room located at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800-SEC-0330. We also file these documents with the SEC electronically. You can access the electronic
versions of these filings on the SEC�s Internet website found at http://www.sec.gov. You can also obtain copies of

materials we file with the SEC, free of charge, from our Internet website found at www.tgtherapeutics.com.
Information contained on our website does not constitute part of this prospectus supplement or the accompanying

prospectus. Our stock is quoted on The NASDAQ Capital Market under the symbol �TGTX.�

Incorporation of Certain Information by Reference
The SEC allows us to �incorporate by reference� the information we file with them which means that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in this
prospectus supplement and accompanying prospectus. The information incorporated by reference is considered to be
part of this prospectus supplement and accompanying prospectus, and later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and any
future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of this
prospectus supplement and the termination of the offering (other than, unless otherwise specifically indicated, current

reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such
items):

�Our Annual Report on Form 10-K for the year ended December 31, 2012 as amended by Form 10K/A filed with the
SEC on June 10, 2013 ;

� Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013;

�Our Current Reports on Form 8-K filed with the SEC on January 3, 2013, January 22, 2013, May 28, 2013, June 3,
2013, June 6, 2013, June 21, 2013 and July 18, 2013;

� Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 24, 2013; and

�The description of our common stock contained in our registration statement on Form 8-A filed with the SEC on May
28, 2013 (File No. 001-32639).
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We also incorporate by reference all documents we file under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
until all of the common stock to which this prospectus supplement and the accompanying prospectus relates has been

sold or the offering is otherwise terminated.
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PROSPECTUS

$175,000,000

TG Therapeutics, Inc.

Common Stock
We may offer and sell an indeterminate number of shares of our common stock from time to time under this

prospectus. You should read this prospectus and any prospectus supplement carefully before you invest.

We may offer our common stock in one or more offerings in amounts, at prices, and on terms determined at the time
of the offering. We may sell our common stock through agents we select or through underwriters and dealers we

select. If we use agents, underwriters or dealers, we will name them and describe their compensation in a prospectus
supplement.

This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will
provide specific terms of the securities offered in a supplement to this prospectus. The prospectus supplement may

also add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in any securities. This prospectus may not be used to

consummate a sale of securities unless accompanied by the applicable prospectus supplement.

Our common stock is traded on the NASDAQ Capital Market under the symbol �TGTX.� On May 30, 2013, the per
share closing price of our common stock as reported on the NASDAQ Capital Market was $6.25 per share.

Investing in our securities involves certain risks. See �Risk Factors� in our Annual Report on Form 10-K for the
year ended December 31, 2012, as well as our Quarterly Report on Form 10-Q for the period ended March 31,
2013, which has been filed with the SEC and is incorporated by reference into this prospectus. You should read

the entire prospectus carefully before you make your investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a

criminal offense.

The date of this prospectus is June 17, 2013.
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TG THERAPEUTICS, INC.
We are a biopharmaceutical company focused on the acquisition, development and commercialization of innovative

and medically important pharmaceutical products for the treatment of cancer and other underserved therapeutic needs.
We aim to acquire rights to these technologies by licensing or otherwise acquiring an ownership interest, funding their

research and development and eventually either out-licensing or bringing the technologies to market.

Currently, the Company is developing two therapies targeting hematological malignancies. TG-1101 (ublituximab) is
a novel, third generation monoclonal antibody that targets a specific and unique epitope on the CD20 antigen found on

mature B-lymphocytes. We are also developing TGR-1202, an orally available PI3K delta inhibitor.

We also actively evaluate complementary products, technologies and companies for in-licensing, partnership,
acquisition and/or investment opportunities. To date, we have not received approval for the sale of any of our drug

candidates in any market and, therefore, have not generated any product sales from our drug candidates.

Our principal executive offices are located at 787 Seventh Avenue, New York, New York 10019, and our telephone
number is 212-554-4484. We maintain a website on the Internet at www.tgtherapeutics.com and our e-mail address is

info@tgtxinc.com. Our Internet website, and the information contained on it, are not to be considered part of this
prospectus.

THE OFFERING

Use of Proceeds We intend to use the net proceeds of any offering as set forth in
the applicable prospectus supplement.

Nasdaq Symbol TGTX

WHERE YOU CAN FIND MORE INFORMATION
We file reports with the SEC on an annual basis using Form 10-K, quarterly reports on Form 10-Q and current reports
on Form 8-K. You may read and copy any such reports and amendments thereto at the SEC�s Public Reference Room
at 100 F Street, N.E., Washington, D.C. 20549 on official business days during the hours of 10:00 a.m. to 3:00 p.m.

Please call the SEC at 1-800-SEC-0330 for information on the Public Reference Room. Additionally, the SEC
maintains a website that contains annual, quarterly, and current reports, proxy statements, and other information that
issuers (including us) file electronically with the SEC. The SEC�s website address is http://www.sec.gov. You can also
obtain copies of materials we file with the SEC from our Internet website found at www.tgtherapeutics.com. Our stock

is quoted on the NASDAQ Capital Market under the symbol �TGTX.�

1

Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

WHERE YOU CAN FIND MORE INFORMATION 29



TABLE OF CONTENTS

IMPORTANT INFORMATION ABOUT THIS
PROSPECTUS

This prospectus is part of a �shelf� registration statement that we filed with the SEC. By using a shelf registration
statement, we may sell our securities, as described in this prospectus, from time to time in one or more offerings. We

may use the shelf registration statement to offer and sell securities described in this prospectus. Each time we sell
securities, we will provide a prospectus supplement to this prospectus that contains specific information about the
terms of such offering. The supplement may also add, update or change information contained in this prospectus.

Before purchasing any securities, you should carefully read both this prospectus and any supplement, together with
the additional information incorporated into this prospectus or described under the heading �Where You Can Find

More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus
supplement. We have not authorized any other person to provide you with different information. If anyone provides

you with different or inconsistent information, you should not rely on it. We will not make an offer to sell securities in
any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this

prospectus, as well as information we previously filed with the SEC and have incorporated by reference, is accurate as
of the date on the front cover of this prospectus only, or when such document was filed with the SEC. Our business,

financial condition, results of operations and prospects may have changed since the relevant date.

We will not use this prospectus to offer and sell securities unless it is accompanied by a prospectus supplement that
more fully describes the terms of the offering.

INCORPORATION OF CERTAIN INFORMATION BY
REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with the SEC. This means
that we can disclose important information to you by referring you to those documents without restating that

information in this document. The information incorporated by reference into this prospectus is considered to be part
of this prospectus, and information we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, after the date of this prospectus and prior to the termination
of this offering, will automatically update and supersede the information contained in this prospectus and documents

listed below. We incorporate by reference into this prospectus the documents listed below, except to the extent
information in those documents differs from information contained in this prospectus, and any future filings made by

us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including exhibits:

(a) Our Annual Report on Form 10-K for the year ended December 31, 2012;
(b) Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013;

(c) Our Current Reports on Form 8-K filed with the SEC on May 14, 2013 and May 28, 2013;
(d) Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 24, 2013 and

(e)The description of our common stock contained in our registration statement on Form 8-A filed with the SEC on
May 28, 2013 (File No. 001-32639).
We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, a

copy of any or all of the information that we have incorporated by reference into this prospectus. We will provide this
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information upon written or oral request at no cost to the requester. You may request this information by contacting
our corporate headquarters at the following address: 787 Seventh Avenue, New York, New York 10019, Attn: Chief

Financial Officer, or by calling (212) 554-4484.
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DESCRIPTION OF COMMON STOCK
The following summary of the terms of our common stock may not be complete and is subject to, and qualified in its

entirety by reference to, the terms and provisions of our amended and restated certificate of incorporation and our
restated bylaws. You should refer to, and read this summary together with, our amended and restated certificate of

incorporation and restated bylaws to review all of the terms of our common stock that may be important to you.

Common Stock

Under our certificate of incorporation, we are authorized to issue a total of 500,000,000 shares of common stock, par
value $0.001 per share. As of December 31, 2012 we had issued and outstanding 25,820,738 shares of our common

stock. There are approximately 234 holders of record. All outstanding shares of our common stock are fully paid and
nonassessable. Our common stock is listed on the NASDAQ Capital Market under the symbol �TGTX.�

Dividends

Subject to the dividend rights of the holders of any outstanding series of preferred stock, holders of our common stock
are entitled to receive ratably such dividends and other distributions of cash or any other right or property as may be

declared by our board of directors out of our assets or funds legally available for such dividends or distributions.

Voting Rights

The holders of our common stock are entitled to one vote for each share of common stock owned by that stockholder
on every matter properly submitted to the stockholders for their vote. Stockholders are not entitled to vote

cumulatively for the election of directors.

Liquidation and Dissolution

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, holders of common
stock would be entitled to share ratably in our assets that are legally available for distribution to stockholders after

payment of liabilities. If we have any preferred stock outstanding at such time, holders of the preferred stock may be
entitled to distributions and/or liquidation preferences. In either such case, we must pay the applicable distribution to

the holders of our preferred stock (if any) before we may pay distributions to the holders of common stock.

Other

Holders of our common stock have no conversion, redemption, preemptive, subscription or similar rights.

Transfer Agent

American Stock Transfer and Trust Company serves as the transfer agent and registrar for all of our common stock.

3
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PLAN OF DISTRIBUTION
We may sell the securities covered in this prospectus in any of three ways (or in any combination):

� through underwriters or dealers;
� directly to a limited number of purchasers or to a single purchaser; or

� through agents.
Each time that we use this prospectus to sell securities, we will also provide a prospectus supplement that contains the

specific terms of the offering. The prospectus supplement will set forth the terms of the offering of the securities,
including:

�the name or names of any underwriters, dealers or agents and the amounts of any securities underwritten or purchased
by each of them; and

�the public offering price of the common stock and the proceeds to us and any discounts, commissions or concessions
allowed or reallowed or paid to dealers.

Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own
account and may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed

public offering price or at varying prices determined at the time of sale. The securities may be either offered to the
public through underwriting syndicates represented by managing underwriters, or directly by underwriters. Generally,

the underwriters� obligations to purchase the securities will be subject to certain conditions precedent. The
underwriters will be obligated to purchase all of the securities if they purchase any of securities.

We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved
in the offer or sale of the securities and any commissions we pay to them. Generally, any agent will be acting on a best

efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from
us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing
for payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set

forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for
solicitation of these contracts.

Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities
under the Securities Act of 1933, as amended, or to contribution with respect to payments which the agents or

underwriters may be required to make in respect thereof. Agents and underwriters may be customers of, engage in
transactions with, or perform services for us in the ordinary course of business.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those
derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement,

including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or
others to settle those sales or to close out any related open borrowings of securities, and may use securities received
from us in settlement of those derivatives to close out any related open borrowings of securities. The third party in
such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a
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post-effective amendment).

In compliance with the guidelines of the Financial Services Regulatory Authority, Inc., or FINRA, the maximum
compensation to be received by a FINRA member or independent broker-dealer may not exceed 8% of the offering
proceeds. It is anticipated that the maximum compensation to be received in any particular offering of securities will

be less than this amount.
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LEGAL MATTERS
The legality and validity of the securities offered from time to time under this prospectus will be passed upon by

Alston & Bird LLP, New York, New York.

EXPERTS
The consolidated financial statements of TG Therapeutics, Inc. and Subsidiaries as of December 31, 2012 and 2011,

and for the years then ended, and the cumulative period ended December 31, 2012, have been incorporated by
reference herein and in the registration statement in reliance upon the report of CohnReznick LLP, independent

registered public accounting firm, and upon the authority of said firm as experts in accounting and auditing.

5
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$35,055,000

TG Therapeutics, Inc.

Common Stock

PROSPECTUS SUPPLEMENT
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TD> 36,410 17,590

William B. Noble

  5,000  0  $23.50  9/28/09  5,000  0   20.81  9/26/10  100  0   20.75  9/25/11  6,600  0   27.56  9/24/12  10,000  0   29.30  9/23/13  6,700  3,300   27.67  10/19/14  3,060  5,940   27.27  10/18/15  0  10,000   35.99  10/17/16 36,460 19,240
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The following table sets forth the number of shares acquired on exercise of stock options in the Company�s last fiscal year and the aggregate
dollar value realized on exercise of such stock options for the Named Executive Officers.

OPTION EXERCISES AND STOCK VESTED

Fiscal Year 2007

Option Awards

Name

Number of Shares
Acquired on Exercise

(#)

Value Realized
on Exercise1

($)
Garry O. Ridge 33,081 $ 301,914
Michael J. Irwin 36,784 $ 497,163
Graham P. Milner 6,000 $ 26,641
Michael L. Freeman 22,000 $ 210,926
William B. Noble 24,400 $ 235,145

1 The Value Realized on Exercise is calculated by subtracting the aggregate exercise price for the shares acquired upon exercise of the options from the fair
market value price of such shares as of the date of exercise. The fair market value price of each share at exercise is the actual trade price for the share if sold
in a cashless exercise transaction, otherwise it is the closing price for the Company�s shares as of the date of exercise.

Supplemental Death and Retirement Benefit Plans

The Company maintains Supplemental Death Benefit Plans for certain key employees. Under the Death Benefit Plan agreements, a participating
employee�s designated beneficiary or the employee�s estate will receive a death benefit equal to the employee�s then current base salary in the
event of death prior to retirement from the Company. No death benefit is payable if retirement benefits become due upon the employee�s
retirement under the Supplemental Retirement Benefit Plan agreement described below.

The Company also maintains Supplemental Retirement Benefit Plans for certain key employees. Under the Retirement Benefit Plan agreements,
participating employees will receive retirement benefits in the event of the participant�s retirement on or after a designated retirement date. The
annual retirement benefit for participating employees will be equal to twenty-five percent (25%) of the employee�s then current base salary,
payable in quarterly installments over a period of fifteen years.

All benefits under the plans will be subject to payroll taxes and required withholding for state and federal income taxes as deferred
compensation. The benefits are not formally funded but the Company has purchased key man life insurance polices owned by the Company to
cover its benefit obligations. The Board of Directors determines which key employees will participate in the plans and the amount of benefits
payable for each participant. Non-employee directors do not participate in the plans.

Based upon current 2008 base salaries, the death benefits and annual retirement benefits to be provided under the plans to the Named Executive
Officers are set forth in the following table. The retirement benefit will not be payable unless the executive officer retires with the Company on
or after reaching the specified retirement age. In such event, the actual amount of the annual benefit will be dependent upon the executive�s then
current annual salary.

Name
Death
Benefit

Annual
Retirement

Benefit
Retirement

Age
Garry O. Ridge $ 556,400 $ 139,100 65
Michael J. Irwin $ 278,493 $ 69,623 65
Graham P. Milner $ 249,442 $ 62,360 65
Michael L. Freeman $ 274,500 $ 68,625 65
William B. Noble �  $ 88,877 65
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The following table provides certain actuarial values for the accumulated benefit pertaining to each of the Supplemental Retirement Benefit Plan
agreements with the executive officers named in the Summary Compensation Table above. The actuarial values do not account for the
probability that the executive officer may not continue in employment with the Company to the specified retirement age, but rather, such
calculations assume that the executive officer will receive the benefits of the agreement and that the executive officer will receive future salary
increases. As such, years of credited service with the Company is not a relevant consideration. No benefit is payable to the executive officers
unless they reach the specified retirement age while employed by the Company.

SUPPLEMENTAL RETIREMENT BENEFITS

At 2007 Fiscal Year End

Name

Present Value of
Accumulated Benefit1

($)
Garry O. Ridge $ 906,336
Michael J. Irwin $ 381,956
Graham P. Milner $ 425,338
Michael L. Freeman $ 487,254
William B. Noble $ 548,028

1 The Present Value of Accumulated Benefit for each NEO represents the actuarial present value of the obligation of the Company with respect to the
Supplemental Retirement Benefit Plan agreements described in the narrative on page 25 of this proxy statement. The actuarial present values as of the fiscal
year end were determined using a weighted-average discount rate of 6.5% and a weighted-average rate of compensation increase of 4%. No adjustment to the
calculations has been included to account for the probability that no payment obligation will be incurred unless the NEO continues employment with the
Company until retirement after reaching age 65.

Change of Control Severance Agreements

On February 14, 2006, the Company terminated pre-existing employment agreements with the Named Executive Officers. Each executive
officer serves in office at the pleasure of the Board of Directors. On February 14, 2006, the Company entered into Change of Control Severance
Agreements (�Severance Agreements�) with each of the Named Executive Officers and with one additional executive officer. The new Severance
Agreements provide that each executive officer will receive certain severance benefits if he is terminated without �Cause� or resigns for �Good
Reason�, as those terms are defined in the Severance Agreements, within two years after a �Change of Control� as defined in the Severance
Agreements and summarized below. If the executive officer�s employment is terminated during the aforementioned two-year period by the
Company without Cause or by the executive officer for Good Reason, the executive officer will be entitled to a lump sum payment (subject to
limits provided by reference to Section 280G of the Internal Revenue Code which limits the deductibility of certain payments to executives upon
a change in control) of twice the executive officer�s salary, calculated based on the greater of the executive officer�s then current annual salary or
a 5-year average, plus twice the executive officer�s bonus compensation, calculated based on the greater of the most recent annual bonus
compensation or a 5-year average. Further, any of the executive officer�s stock options and other equity incentive benefits that are not then fully
vested will be accelerated and vested in full following such termination of employment within such two-year period and the executive officer
will be entitled to continuation of health and welfare benefits under the Company�s then existing benefit plans or equivalent benefits. No
employment rights or benefits other than the change of control severance benefits are provided by the Severance Agreements.

For purposes of the Severance Agreements and subject to the express provisions and limitations contained therein, Change of Control means a
transaction or series of transactions by which a person or persons acting together acquire more than 30% of the Company�s outstanding shares; a
change in a majority of the incumbent members of the Company�s board of directors as specified in the Severance Agreements, a reorganization,
merger or consolidation as specified in the Severance Agreements or a sale of substantially all of the assets or complete liquidation of the
Company. As specified more particularly in the Severance Agreements, Change of
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Control does not include a reorganization, merger or consolidation or a sale or liquidation where a majority of incumbent members of the board
of directors continue in office and more than 60% of the Company�s pre-transaction stockholders continue to maintain control of the resulting or
successor company.

The Severance Agreements have a term of two years, subject to automatic renewal for successive two year periods unless notice of non-renewal
is provided by the Company�s board of directors not less than six months prior to the end of the current term. The term of the Severance
Agreements will be automatically extended for a term of two years following any Change of Control.

The following table sets forth amounts payable to each of the NEOs pursuant to their respective Severance Agreements on the assumption that
each NEO is terminated without Cause or otherwise for Good Reason effective as of the end of the Company�s fiscal year 2007 following a
Change of Control as provided for in the Severance Agreements.

Name
Severance Pay and
Welfare Benefits1

Accelerated Vesting of
Stock Options2

Garry O. Ridge $ 1,720,677 $ 146,916
Michael J. Irwin $ 750,621 $ 65,637
Graham P. Milner $ 672,550 $ 63,294
Michael L. Freeman $ 749,421 $ 56,265
William B. Noble $ 911,972 $ 67,980

1 For each NEO, Severance Pay and Welfare Benefits includes 2 times the reported fiscal year 2007 Salary and 2 times the reported fiscal year 2006
Non-Equity Plan Compensation from the Summary Compensation Table above plus an estimate of the Company�s cost to provide 2 years of continuation
coverage under the Company�s welfare and benefit plans. The estimated 2 year cost for such continuation coverage is $10,877 for Mr. Ridge; $29,021 for
Mr. Irwin and Mr. Freeman; $19,750 for Mr. Milner; and $5,772 for Mr. Noble.

2 The value provided for accelerated vesting of stock options equals the value of the in-the-money unexercisable stock options for each NEO as reported in the
Equity Awards Outstanding at Fiscal Year End table above equal to the difference between the closing price for the Company�s common stock as of
August 31, 2007, $34.77, and the exercise price for each option.
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ITEM NO. 2

APPROVAL OF

THE WD-40 COMPANY

2007 STOCK INCENTIVE PLAN

The Board of Directors has adopted the 2007 Stock Incentive Plan (the �2007 Plan�), subject to stockholder approval at the Annual Meeting. If
stockholders approve the 2007 Plan, the 2007 Plan will become effective on December 11, 2007 and will terminate on December 10, 2017. If the
2007 Plan is approved, the Company�s 1990 Incentive Stock Option Plan (the �1990 Option Plan�) and the 1999 Non-Employee Director Restricted
Stock Plan (the �Director Stock Plan�) will each terminate on December 11, 2007, though such termination will not impact awards previously
granted under the 1990 Option Plan or the Director Stock Plan.

2007 Plan Summary

The following is a summary of the principal features of the 2007 Plan. This summary does not purport to be complete and is subject to, and
qualified in its entirety by, the provisions of the 2007 Plan, a copy of which is attached to this proxy statement as Appendix A. Capitalized terms
used but not defined herein shall have the meanings set forth in the 2007 Plan.

The purposes of the 2007 Plan are to attract and retain the best caliber personnel available for positions of substantial responsibility, to provide
additional incentive to employees, directors or consultants of the Company or its subsidiaries (collectively, the �Participants�) and to optimize the
profitability and growth of the Company through incentives that are consistent with the Company�s goals and that link the goals of the
Participants in the 2007 Plan to those of the Company�s stockholders. The 2007 Plan permits the grant of the following types of incentive awards:
(1) Options (qualified and non-qualified), (2) Stock Appreciation Rights (�SARs�), (3) Restricted Stock, (4) Restricted Stock Units (�RSUs�),
(5) Performance Shares, (6) Performance Units and (7) Other Stock-Based Awards.

The number of shares of the Company�s common stock (�Shares�) initially reserved for issuance under the 2007 Plan is 2,250,000 Shares, plus any
shares available under the 1990 Option Plan and the Director Stock Plan (the �Prior Plans�).

The following table provides information regarding shares of the Company�s common stock authorized for issuance under the Prior Plans as of
August 31, 2007.

Equity Compensation Plan Information

Securities to be issued upon
Exercise of Outstanding

Options, Warrants & Rights

(#)

Weighted Average
Exercise Price

Of
Outstanding Options

Warrants &
Rights

($)

Securities Remaining
Available For Future

Issuance Under Equity
Compensation Plans

(#)
Equity Compensation Plans Approved by Security
Holders 1,238,574 $ 28.91 1,037,160
Equity Compensation Plans Not Approved by Security
Holders N/A N/A N/A

Total 1,238,574 $ 28.91 1,037,160
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As of August 31, 2007 there were 1,022,638 Shares and 14,976 Shares available under the 1990 Option Plan and the Director Stock Plan,
respectively. On October 16, 2007, the Board of Directors approved the grant of stock options to purchase 337,340 Shares under the 1990
Option Plan, reducing the number of Shares available under that plan to 685,298. If the 2007 Plan is approved by the stockholders at the Annual
Meeting, 2,949,820 Shares will be available for future Awards under the 2007 Plan. In addition, the following Shares will also be available for
issuance under the 2007 Plan: Shares that are potentially deliverable under an Award or a Prior Plan award that expires or is canceled, forfeited,
settled in cash or otherwise settled without the delivery of Shares. For purposes of determining the number of Shares available for Awards under
the 2007 Plan, Awards of Options and SARs are counted as one Share used for each Option or SAR awarded. Awards of Restricted Stock,
RSUs, Performance Shares and Other Stock-Based Awards (referred to as �Full Value Stock Awards�) are counted as three (3) Shares for each
Share to be issued with respect to a Full Value Stock Award.

The 2007 Plan will be administered by the Board or by the Compensation Committee (the �Committee�). Subject to the provisions of the 2007
Plan and the authority of the Board, the Committee has the authority to: (1) select the persons to whom Awards are to be granted, (2) determine
whether and to what extent Awards are to be granted, (3) determine the size and type of Awards, (4) approve forms of agreement for use under
the 2007 Plan, (5) determine the terms and conditions applicable to Awards, (6) establish Performance Measures for any Performance Period and
determine whether such measures were satisfied, (7) amend any outstanding Award in the event of termination of employment or a Change in
Control, (8) construe and interpret the 2007 Plan and any Award Agreement and apply its provisions and (9) subject to certain limitations, take
any other actions deemed necessary or advisable for the administration of the 2007 Plan. Subject to the power of the Board to administer the
2007 Plan, all decisions, interpretations and other actions of the Committee shall be final and binding on all holders of Options or rights and on
all persons deriving their rights therefrom.

The 2007 Plan provides that Awards may be granted to Participants as identified by the Board or the Committee, except that Incentive Stock
Options may be granted only to Employees. The Company has 278 total employees eligible to participate in the 2007 Plan, 83 of which are
presently identified as prospective participants, having been awarded stock options under the 1990 Option Plan on October 16, 2007. Upon the
election of the nominees for election as Directors at the Annual Meeting, 8 non-employee directors will be eligible to participate in the 2007
Plan. No Consultants have been identified as prospective participants.

The Company has designed the 2007 Plan so that it permits the issuance of Awards that are intended to qualify as performance-based under
Section 162(m) of the Internal Revenue Code of 1986, as amended (the �Code�). See the discussion below relating to the Federal Tax Aspects of
the 2007 Plan for more information relating to Code Section 162(m).

The 2007 Plan prohibits repricing of Options or SARs, including by way of an exchange for another Award, unless stockholder approval is
obtained.
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Terms and Conditions of Options and SARs

Each Option granted under the 2007 Plan will be evidenced by an Award Agreement between the Participant and the Company and will be
subject to the following terms and conditions:

� Exercise Price. The Committee sets the Exercise Price for the Shares subject to each Option, provided that the Exercise Price cannot
be less than 100% of the Fair Market Value of the Company�s common stock on the Option grant date. In addition, the Exercise Price
of an Incentive Stock Option must be at least 110% of Fair Market Value if, on the grant date, the Participant owns stock possessing
more than 10% of the total combined voting power of all classes of stock of the Company or any of its subsidiaries (a �10%
Stockholder�).

� Form of Consideration. The means of payment for Shares issued upon exercise of an option is specified in each option agreement.
Payment generally may be made by cash, other shares of common stock owned by the Participant, any other method permitted by the
Committee, or by a combination of the foregoing.

� Exercise of the Option. Each Award Agreement will specify the term of the Option and the date when the Option is to become
exercisable, provided that except for Options granted to a Director or a Consultant, or as specified in an Award Agreement upon a
termination of employment or a Change in Control or Subsidiary Disposition, no Option may be exercisable prior to one (1) year from
the date of grant. The 2007 Plan provides that in no event shall an Option granted under the 2007 Plan be exercised more than ten
(10) years after the date of grant. Moreover, in the case of an Incentive Stock Option granted to a 10% Stockholder, the term of the
Option shall be for no more than five (5) years from the date of grant.

� Termination of Employment. If an option holder�s employment terminates for any reason (including death or permanent disability), all
Options held by such option holder under the 2007 Plan will expire upon the earlier of (i) such period of time as is set forth in his or
her Award Agreement or (ii) the expiration date of the Option. The option holder may exercise all or part of his or her Option at any
time before such expiration to the extent that such Option was exercisable at the time of termination of employment.

SAR grants may be either freestanding or tandem with Option grants. Each SAR grant shall be evidenced by an Award Agreement that will
specify the Exercise Price, the term of the SAR, the conditions of exercise, and such other terms and conditions as the Committee shall
determine.

The Exercise Price of SARs may not be less than 100% of the Fair Market Value of the Company�s common stock on the grant date of the
Award. The Committee, subject to the provisions of the 2007 Plan, shall have the discretion to determine the terms and conditions of SARs
granted under the 2007 Plan. Each Award Agreement will specify the term of the SAR and the date when the SAR is to become exercisable,
provided that except as specified in an Award Agreement upon a termination of employment or a Change in Control or Subsidiary Disposition,
no SAR may be exercisable prior to one (1) year from the date of grant.

Upon exercise of a SAR, the holder of the SAR will be entitled to receive payment in an amount equal to the product of (i) the difference
between the Fair Market Value of a share on the date of exercise and the Exercise Price and (ii) the number of Shares for which the SAR is
exercised. At the discretion of the Committee, payment to the holder of a SAR may be in cash, shares of common stock or a combination
thereof. To the extent that an exercised SAR is settled in cash, the Shares available for issuance under the 2007 Plan shall be reinstated and
available for future Awards to the extent of the number of SARs so exercised.

SARs granted under the 2007 Plan will expire as determined by the Committee, but in no event later than ten (10) years from the date of grant.
No SAR may be exercised by any person after its expiration.
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In order that Option and SAR Awards may qualify as performance-based compensation under Section 162(m) of the Code, no Participant may
be granted Options and SARs with respect to more than 250,000 Shares in any one year period, provided that such limit is increased to 500,000
Shares for a Participant during the year following his or her date of hire.

Terms and Conditions of Full Value Stock Awards

Each Restricted Stock or RSU grant will be evidenced by an Award Agreement that will specify the purchase price (if any) and such other terms
and conditions as the Committee shall determine.

The Committee will have the discretion to determine (i) the number of Shares subject to a Restricted Stock or RSU Award granted to any
Participant and (ii) the conditions for vesting that must be satisfied, provided that there shall be a minimum vesting period of one (1) year.

Each Performance Share grant will be evidenced by an Award Agreement that shall specify such other terms and conditions as the Committee,
in its sole discretion, shall determine.

The Committee will have complete discretion to determine (i) the number of Shares subject to a Performance Share Award and (ii) the
conditions that must be satisfied for grant or for vesting, provided that there shall be a minimum vesting period of one (1) year.

The Committee may grant other stock-based Awards that may include, without limitation, grants of Shares based on attainment of performance
goals, payment of shares as a bonus in lieu of cash based on performance goals, and the payment of shares in lieu of cash under other Company
incentive or bonus programs. The Committee will have the discretion to determine the vesting of any such Award, provided that, except as
specified in an Award Agreement upon a termination of employment or a Change in Control or Subsidiary Disposition, there shall be a
minimum vesting period of one (1) year, provided that an Award for payment of Shares in lieu of cash under other Company incentive or bonus
programs shall not be subject to a minimum vesting period.

In order that Full Value Awards subject to vesting upon attainment of specified performance goals may qualify as performance-based
compensation under Section 162(m) of the Code, no Participant may be granted Awards of Restricted Stock, RSUs, Performance Shares or
Other Stock-Based Awards with respect to more than 125,000 Shares in any one year period, provided that such limit is increased to 250,000
Shares for a Participant during the year following his or her date of hire.

Terms and Conditions of Performance Unit Awards

Performance Units are similar to Performance Shares, except that they are cash-based and may be settled in Shares, cash or a combination of the
two. The Shares available for issuance under the 2007 Plan will not be diminished as a result of the settlement of a Performance Unit in cash.
Each Performance Unit grant will be evidenced by an Award Agreement that will specify such terms and conditions as may be determined at the
discretion of the Committee, provided that there shall be a minimum vesting period of one (1) year.

In order that Performance Unit Awards may qualify as performance-based compensation under Section 162(m), no Participant shall be granted a
Performance Unit Award providing for a payment value of more than $2,500,000 in any one fiscal year.

Other 2007 Plan Provisions

Certain Awards under the 2007 Plan will be intended to qualify as �performance-based compensation� for purposes of deductibility under
Section 162(m) of the Code. For any such Award, the Committee will establish the performance objectives to be used within 90 days after the
commencement of the Performance Period (being
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at least one (1) year.) The performance objectives to be used shall be selected from the following list of measures (collectively, the �Performance
Measures�): total shareholder return, stock price, net customer sales, volume, gross profit, gross margin, operating profit, operating margin,
management profit, earnings from continuing operations (including derivatives thereof before interest, taxes, depreciation and/or amortization),
earnings per share from continuing operations, net operating profit after tax, net earnings, net earnings per share, brand contribution to earnings,
return on assets, return on investment, return on equity, return on invested capital, cost of capital, average capital employed, cash value added,
economic value added, cash flow, cash flow from operations, working capital, working capital as a percentage of net customer sales, asset
growth, asset turnover, market share, customer satisfaction, and employee satisfaction. The targeted level or levels of performance with respect
to the Performance Measures may be established at such levels and on such terms as the Committee may determine, in its discretion, on a
corporate-wide basis or with respect to one or more business units, divisions, subsidiaries, business segments or functions, and in either absolute
terms or relative to the performance of one or more comparable companies or an index covering multiple companies. Unless otherwise
determined by the Committee, measurement of the Performance Measures above shall exclude the impact of charges for restructurings,
discontinued operations, extraordinary items and other unusual or non-recurring items, as well as the cumulative effects of tax or accounting
changes, each as determined in accordance with generally accepted accounting principles or identified in the Company�s financial statements,
notes to the financial statements, management�s discussion and analysis or other filings with the SEC. Awards that are not intended to qualify as
�performance-based compensation� under Section 162(m) of the Code may be based on these or such other performance targets as the Committee
may determine.

An Award granted under the 2007 Plan which is an Incentive Stock Option may not be sold, pledged, assigned, hypothecated, transferred or
disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of the recipient,
only by the recipient. Other Awards will be transferable to the extent provided in the Award, except that no Award may be transferred for
consideration.

Unless otherwise provided for in an Award Agreement for the issuance of Restricted Stock, the Participant holder of Restricted Stock will be
entitled to all dividends paid with respect to such Shares prior to full vesting. The Award Agreements for other Full Value Stock Awards may
include provision for the payment or accumulation of the amount of dividends that would otherwise be paid with respect to the number of Shares
covered by the Award as if they were issued and outstanding (�Dividend Equivalents�). Dividend Equivalents may be paid in cash as and when the
dividends are paid with respect to the Company�s common stock or they may be accumulated and paid, with or without interest, at such time as
may be provided for in the Award Agreement. No Dividend Equivalents may be paid or accumulated in connection with an Option or SAR
Award.

In the event of any merger, reorganization, consolidation, recapitalization, liquidation, stock dividend, split-up, spin-off, stock split, reverse
stock split, share combination, share exchange, extraordinary dividend, or any change in the corporate structure affecting the Shares, such
adjustment shall be made in the number and kind of Shares that may be delivered under the 2007 Plan, the individual Award limits set forth in
the 2007 Plan, and, with respect to outstanding Awards, in the number and kind of Shares subject to outstanding Awards, the Exercise Price,
grant price or other price of Shares subject to outstanding Awards, any performance conditions relating to Shares, the market price of Shares, or
per-Share results, and other terms and conditions of outstanding Awards, as may be determined to be appropriate and equitable by the
Committee, in its sole discretion, to prevent dilution or enlargement of rights; provided, however, that, unless otherwise determined by the
Committee, the number of Shares subject to any Award shall always be rounded down to a whole number. Any such adjustment shall be made
by the Committee, whose determination shall be conclusive.

In the event of a Change in Control, if the successor corporation does not assume the Awards or substitute equivalent Awards, such Awards shall
become fully vested and exercisable. In this event, performance-based Awards will vest on a pro rata monthly basis based on the performance
level attained on the date of the Change in Control, if determinable, or target level, if not determinable. In such event, the Committee shall notify
the Participant that each Award subject to exercise is fully exercisable. The Committee may, in its sole discretion,
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provide that all outstanding Options and SARs shall be terminated upon the effectiveness of a Change in Control and provide each Participant an
amount equivalent to the excess of the Fair Market Value of a Share immediately prior to the effectiveness of a Change in Control or the
Committee may cancel or terminate Options or SARs without payment if the Fair Market Value of a Share as of the effective date of a Change
of Control is less than the Option or SAR Exercise Price per Share. In the event of a Subsidiary Disposition, the Committee may, in its sole
discretion, provide for the automatic full vesting of Awards only with respect to those Participants who are, at the time of the Subsidiary
Disposition, engaged primarily in Continuous Service with the Subsidiary involved in such Subsidiary Disposition.

The Board of Directors may amend, suspend or terminate the 2007 Plan at any time; provided, however, that stockholder approval is required for
any amendment to the extent necessary to comply with the NASDAQ listing standards or applicable laws. In addition, no amendment,
suspension or termination may adversely impact an Award previously granted without the consent of the Participant to whom such Award was
granted unless required by applicable law.

Federal Tax Aspects

The following paragraphs are a summary of the material U.S. federal income tax consequences associated with certain Award types to be
granted under the 2007 Plan. The summary is based on existing U.S. laws and regulations, and there can be no assurance that those laws and
regulations will not change in the future. The summary does not purport to be complete and does not discuss the tax consequences upon a
Participant�s death, or the provisions of the income tax laws of any municipality, state or foreign country in which the Participant may reside.
Furthermore, this summary does not address applicable federal tax provisions of Section 409A of the Code enacted under the American Jobs
Creation Act of 2004. To the extent applicable, it is intended that the 2007 Plan and any Awards granted thereunder will comply with the
requirements of Section 409A of the Code. The new rules imposed by Section 409A may impact the way certain types of deferred compensation
are taxed and certain provisions of Award Agreements may be included to protect against undesired tax consequences.

Incentive Stock Options

No taxable income is recognized when an Incentive Stock Option is granted or exercised, although the exercise is an adjustment item for
alternative minimum tax purposes and may subject the Participant to the alternative minimum tax. If the Participant exercises the Option and
then later sells or otherwise disposes of the Shares more than two years after the grant date and more than one year after the exercise date, the
difference between the sale price and the Exercise Price generally will be taxed as long-term capital gain or loss. If these holding periods are not
satisfied, the Option will generally be treated for tax purposes as a nonqualified stock option as described below. The Participant will recognize
ordinary income at the time of sale or other disposition equal to the difference between the Exercise Price and the lower of (i) the Fair Market
Value of the Shares at the date of the Option exercise or (ii) the sale price of the Shares. Any gain or loss recognized on such a premature
disposition of the Shares in excess of the amount treated as ordinary income will be treated as long-term or short-term capital gain or loss,
depending on the holding period.

Nonqualified Stock Options

No taxable income is recognized when a Nonqualified Stock Option is granted to a Participant with an Exercise Price equal to the Fair Market
Value on the date of grant. Upon exercise, the Participant will recognize ordinary income in an amount equal to the excess of the Fair Market
Value of the Shares on the exercise date over the Exercise Price. Any taxable income recognized in connection with the exercise of a
Nonqualified Stock Option by an Employee is subject to tax withholding by the Company. Any additional gain or loss recognized upon later
disposition of the Shares is capital gain or loss, which may be long-term or short-term capital gain or loss depending on the holding period.
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Stock Appreciation Rights

No taxable income is recognized when a stock appreciation right is granted to a Participant. Upon exercise, the Participant will recognize
ordinary income in an amount equal to the amount of cash received and the Fair Market Value of any Shares received. Any additional gain or
loss recognized upon later disposition of the Shares is capital gain or loss, which may be long-term or short-term capital gain or loss depending
on the holding period.

Full Value Stock Awards and Performance Units

A Participant generally will not have taxable income upon grant of Restricted Stock, RSUs, Performance Shares, Other Stock-Based Awards or
Performance Units that are subject to vesting provisions. Instead, the Participant will recognize ordinary income at the time of vesting equal to
the Fair Market Value (on the vesting date) of the Shares or cash received minus any amount paid. RSUs settled in stock may not be taxable
until the settlement date if the award otherwise complies with the requirements for deferral of taxation under applicable tax laws. For Restricted
Stock and shares issued pursuant to Other Stock-Based Awards subject to risk of forfeiture, a Participant instead may elect to be taxed at the
time of grant.

Company Tax Treatment

The Company generally will be entitled to a tax deduction in connection with an Award under the 2007 Plan in an amount equal to the ordinary
income realized by a Participant and at the time the Participant recognizes such income (for example, the exercise of a Nonqualified Stock
Option, early disposition of an Incentive Stock Option or upon vesting of a Full Value Stock Award.) For Incentive Stock Options, the Company
will not be entitled to a tax deduction unless the Participant makes an early disposition of the Shares acquired upon exercise of the Option as
discussed above. Special rules limit the deductibility of compensation paid to the chief executive officer and to each of the next four most highly
compensated executive officers. Under Section 162(m) of the Code, unless various conditions are met that enable compensation to qualify as
�performance-based,� the annual compensation paid to any of these specified executives will be deductible only to the extent that it does not
exceed $1,000,000. However, the 2007 Plan has been designed to permit the Committee to grant Awards that qualify as performance-based for
purposes of satisfying the conditions of Section 162(m) of the Code, thereby permitting the Company to receive a federal income tax deduction
in connection with such Awards even to the extent that the income recognized by the executive with respect to the Award would cause the
executive�s non-exempt income for such year to exceed $1,000,000.
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Prior Plan Option Grants and Prospective Awards Upon Approval of the 2007 Plan

The following table presents information relating to stock options granted under the 1990 Option Plan on October 16, 2007 to the Named
Executive Officers, all current executive officers as a group, all current Directors who are not executive officers as a group and all employees,
including all officers who are not executive officers, as a group. All of the options were granted at an exercise price of $36.03. The table also
includes information relating to the prospective award of RSUs to non-employee directors upon approval of the 2007 Plan. It is not otherwise
possible to determine the benefits to be received by the persons or groups referred to in the table following stockholder approval of the 2007
Plan.

Fiscal Year 2008 Plan Benefits

WD-40 Company 1990 Option Plan and 2007 Plan

Name and Position

Dollar Value1

($)

Options Granted

(#)
Garry Ridge
Chief Executive Officer

$ 475,800 60,000

Michael J. Irwin
Executive Vice President and
Chief Financial Officer

$ 139,568 17,600

Graham P. Milner
Executive Vice President,
Global Development and Chief Branding Officer

$ 100,711 12,700

Michael L. Freeman
Division President, the Americas

$ 100,711 12,700

William B. Noble
Managing Director, Europe

$ 158,600 20,000

Executive Group $ 1,133,990 143,000

Non-Executive Director Group $ 240,0002 0

Non-Executive Officer Employee Group $ 1,541,116 194,340

1 The Dollar Value of $7.93 per share for stock options granted to Company employees has been determined as of the October 16, 2007 grant date using the
Black-Scholes Option Valuation model. The following assumptions were used in determining the fair value: (i) a dividend yield of 2.78%; (ii) expected
volatility of 0.2517; (iii) a 5-year risk free interest rate of 4.34%; and (iv) an expected option term/life of 5 years. Each stock option has an exercise price of
$36.03, the closing price of the Company�s shares on October 16, 2007. All of the stock options are non-qualified stock options vesting over a period of 3
years. Options to acquire 34% of the total shares subject to each stock option are exercisable on October 16, 2008 and options to acquire 33% of the total
shares subject to each stock option are exercisable on October 16, 2009 and October 16, 2010.

2 On October 16, 2007 the Board of Directors approved a compensation policy for non-employee directors elected to serve as directors at the Annual Meeting
of Stockholders on December 11, 2007. The director compensation policy provides for the award of RSUs on December 11, 2007 with respect to shares of the
Company�s common stock having a fair market value as of the date of grant equal to $30,000. Subject to stockholder approval of the 2007 Plan, the number of
RSUs to be granted to each non-employee director will be determined as of the date of grant by dividing $30,000 by the closing price for the Company�s
shares on December 11, 2007. The RSUs awarded to each director will be fully vested upon grant and will be settled in shares only upon termination of the
director�s service as a director.

Vote Required and Board of Directors� Recommendation

The affirmative vote of a majority of the shares of common stock represented and entitled to vote at the Annual Meeting is required to approve
the 2007 Plan. The persons designated in the enclosed proxy will vote your shares FOR ratification unless you include instructions to the
contrary. The Board of Directors urges stockholders to vote in favor of approval of the WD-40 Company 2007 Stock Incentive Plan.
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ITEM NO. 3

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has appointed PricewaterhouseCoopers LLP as the independent registered public accounting
firm for the Company to audit the consolidated financial statements of the Company for fiscal year 2008. Although ratification by stockholders
is not required by law, the Audit Committee has determined that it is desirable to request ratification of this selection by the stockholders.
Notwithstanding its selection, the Audit Committee, in its discretion, may appoint a new independent registered public accounting firm at any
time during the year if the Audit Committee believes that such a change would be in the best interests of the Company and its stockholders. If
the stockholders do not ratify the appointment of PricewaterhouseCoopers LLP, the Audit Committee may reconsider its selection.

A majority of the votes of the common stock present or represented at the meeting is required for approval. Broker non-votes will be voted in
favor of approval. PricewaterhouseCoopers LLP acted as the Company�s independent registered public accounting firm during the past fiscal
year and, unless the Audit Committee appoints new independent accountants, PricewaterhouseCoopers LLP will continue to act in such capacity
during the current fiscal year. It is anticipated that a representative of Pricewaterhouse-Coopers LLP will attend the Annual Meeting of
Stockholders, will have an opportunity to make a statement if he or she desires to do so and will be available to respond to appropriate questions.

The Audit Committee�s policy is to pre-approve all audit and permissible non-audit products and services provided by the independent registered
public accounting firm. These products and services may include audit services, audit-related services, tax services, software and other products
or services. Pre-approval is generally provided for up to one year and any pre-approval is detailed as to the particular service or category of
services and is generally subject to a specific budget. The independent accountants and management are required to periodically report to the
Audit Committee regarding the extent of services provided by the independent accountants in accordance with this pre-approval, and the fees for
the services performed to date. The Audit Committee may also pre-approve particular services on a case-by-case basis. The possible effect on
the independence of the accountants is considered by the Audit Committee. There is no direct or indirect understanding or agreement that places
a limit on current or future years� audit fees.

Audit Fees

PricewaterhouseCoopers LLP has provided audit services to the Company for each of the past two fiscal years. Audit fees consist of fees for
professional services rendered for the audit of the Company�s consolidated annual financial statements and review of the interim consolidated
financial statements included in quarterly reports and services that are normally provided by PricewaterhouseCoopers LLP in connection with
statutory and regulatory filings or engagements. Audit fees also include fees for professional services rendered for the audit of the effectiveness
of the Company�s internal control over financial reporting. The aggregate fees billed to the Company by PricewaterhouseCoopers LLP for audit
services performed for the Company for the past two fiscal years were $869,000 for the year ended August 31, 2006 and $860,000 for the year
ended August 31, 2007.

Audit-Related Fees

Audit-related services consist of assurance and related services that are reasonably related to the performance of the audit or review of the
Company�s consolidated financial statements and are not reported under �Audit Fees.� No audit-related services were provided during the fiscal
years ending on August 31, 2006 and August 31, 2007.
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Tax Fees

PricewaterhouseCoopers LLP provided tax compliance, tax advice, and tax planning services to the Company for the fiscal year ended August
31, 2006. The tax services provided to the Company by the auditors during the fiscal year ended August 31, 2006 consisted of tax return
preparation, tax payment-planning services and assistance with tax audits and appeals (to the extent permitted.) The aggregate fees billed to the
Company by PricewaterhouseCoopers LLP for tax services performed for the Company for the past two fiscal years were $35,000 for the year
ended August 31, 2006 and $0 for the year ended August 31, 2007.

All Other Fees

PricewaterhouseCoopers LLP provided access to online research reference materials for the fiscal year ending August 31, 2006 and August 31,
2007. The aggregate fees billed to the Company by PricewaterhouseCoopers LLP for other services performed for the Company for the past two
fiscal years were $3,000 for the year ended August 31, 2006 and $3,000 for the year ended August 31, 2007.

STOCKHOLDER PROPOSALS

Stockholder proposals must be received by the Company no sooner than May 10, 2008 and not later than July 10, 2008 to be included in the
Proxy Statement and form of Proxy for the next annual meeting.

By Order of the Board of Directors

Maria M. Mitchell

Secretary

Dated: November 8, 2007

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. THEREFORE, STOCKHOLDERS ARE URGED TO FILL IN,
SIGN AND RETURN THE ACCOMPANYING FORM OR FORMS OF PROXY IN THE ENCLOSED ENVELOPE.
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Appendix A

WD-40 COMPANY

2007 STOCK INCENTIVE PLAN

1. Establishment, Objectives and Duration.

(a) Establishment of the Plan. WD-40 Company (hereinafter referred to as the �Company�), hereby establishes an incentive compensation plan to
be known as the �WD-40 Company 2007 Stock Incentive Plan� (hereinafter referred to as the �Plan�). The Plan permits the granting of Nonqualified
Stock Options, Incentive Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares, Performance
Units and Other Stock-Based Awards. The Plan is effective as of December 11, 2007 (the �Effective Date�), subject to the approval of the Plan by
the stockholders of the Company at the 2007 Annual Meeting.

(b) Definitions. Definitions of capitalized terms used in the Plan are contained in the attached Glossary, which is incorporated as part of the Plan.

(c) Objectives of the Plan. The objectives of the Plan are to attract and retain the best available personnel for positions of substantial
responsibility, to provide additional incentive to Participants and to optimize the profitability and growth of the Company through incentives that
are consistent with the Company�s goals and that link the personal interests of Participants to those of the Company�s stockholders. The Plan is
further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services of Participants who make or are
expected to make significant contributions to the Company�s success and to allow Participants to share in the success of the Company.

(d) Duration of the Plan. No Award may be granted under the Plan after the day immediately preceding the tenth (10th) anniversary of the
Effective Date, or such earlier date as the Board shall determine. The Plan will remain in effect with respect to outstanding Awards until no
Awards remain outstanding.

2. Administration of the Plan.

(a) The Committee. The Plan shall be administered by the Board or by the Compensation Committee of the Board or such other committee (the
Compensation Committee or such other committee is hereinafter referred to as the �Committee�) as the Board shall select consisting of two or
more members of the Board each of whom is intended to be a �non-employee director� within the meaning of Rule 16b-3 (or any successor rule)
of the Exchange Act, an �outside director� under regulations promulgated under Section 162(m) of the Code, and an �independent director� under
NASDAQ listing standards. The members of the Committee shall be appointed from time to time by, and shall serve at the discretion of, the
Board.

(b) Authority of the Committee. Subject to Applicable Laws and the provisions of the Plan (including any other powers given to the Committee
hereunder), and except as otherwise provided by the Board, the Committee shall have full and final authority in its discretion to take all actions
determined by the Committee to be necessary in the administration of the Plan, including, without limitation, discretion to:

(i) select the Employees, Directors and Consultants to whom Awards may from time to time be granted hereunder;

(ii) determine whether and to what extent Awards are granted hereunder;

(iii) determine the size and types of Awards granted hereunder;

(iv) approve forms of Award Agreement for use under the Plan;

(v) determine the terms and conditions of any Award granted hereunder;

(vi) establish performance goals for any Performance Period and determine whether such goals were satisfied;
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(vii) amend the terms of any outstanding Award granted under the Plan at any time, including following a Participant�s termination of
employment or in the event of a Change in Control, provided that, except as otherwise provided in Section 18, no such amendment shall reduce
the Exercise Price of outstanding Options or the grant price of outstanding SARs without the approval of the stockholders of the Company, and
provided further, that any amendment that would adversely affect the Participant�s rights under an outstanding Award shall not be made without
the Participant�s written consent;

(viii) construe and interpret the terms of the Plan and any Award Agreement entered into under the Plan, and to decide all questions of fact
arising in its application; and

(ix) take such other action, not inconsistent with the terms of the Plan, as the Committee deems appropriate.

Notwithstanding the foregoing, except as Applicable Laws may require the grant of an Award to be authorized only by the Committee or that
determinations with respect to the attainment or satisfaction of Performance Measure(s) be made by the Committee, the Board shall have full
authority to administer the Plan.

(c) Effect of Committee�s Decisions. Subject to the authority of the Board to administer the Plan, all decisions, determinations and
interpretations of the Committee shall be final, binding and conclusive on all persons, including the Company, its Subsidiaries, its stockholders,
Employees, Directors, Consultants and their estates and beneficiaries.

3. Shares Subject to the Plan; Effect of Grants; Individual Limits.

(a) Number of Shares Available for Grants. Subject to adjustment as provided in Section 18 hereof, the maximum number of Shares that may be
issued pursuant to Awards under the Plan shall be 2,250,000 Shares, plus any Shares remaining available for issuance under the Prior Plans as of
the Effective Date, plus the number of Shares subject to outstanding awards under the Prior Plans at the Effective Date that are deemed not
issued under the Prior Plans pursuant to this Section 3(a). Shares that are potentially deliverable under an Award (counted as provided for in
Section 3(b)) or a Prior Plan award that expires or is canceled, forfeited, settled in cash or otherwise settled without the delivery of Shares shall
not be treated as having been issued under the Plan or a Prior Plan. The Shares to be issued pursuant to Awards may be authorized but unissued
Shares or treasury Shares. No Award shall be granted under the Plan providing for the issuance of Shares to the extent that, as of the date of the
Award, the number of Shares deliverable under such Award will exceed the maximum number of Shares authorized pursuant to this Section 3(a)
reduced by the total number of Shares issued pursuant to Awards under the Plan (counted as provided for in Section 3(b)) plus the number of
Shares that are potentially deliverable under all outstanding Awards pursuant to the Plan (counted as provided for in Section 3(b)).

(b) Award Type Share Counting. The issuance of each Share pursuant to Awards of Restricted Stock, Restricted Stock Units, Performance
Shares, Performance Units and Other Stock-Based Awards shall be counted as three (3) Shares for purposes of computing the number of Shares
authorized for issuance under the Plan pursuant to Section 3(a). Each Share issued pursuant to an Award of an Option or an SAR shall be
counted as one Share for purposes of the number of Shares authorized for issuance under the Plan pursuant to Section 3(a).

(c) Individual Award Limits. Subject to adjustment as provided in Section 18 hereof, the following limitations shall apply with respect to Awards
under the Plan:

(i) Options and SARs � Individual Limits: The maximum aggregate number of Shares with respect to which Options and SARs may be granted in
any calendar year to any one Participant shall be 250,000 Shares, provided that such limit shall be increased to 500,000 Shares during the first
year following the date of hire for an Employee who has not previously been in Continuous Service with the Company or a Subsidiary for a
period of at least one year.

(ii) Full-Value Awards of Restricted Stock, Restricted Stock Units, Performance Shares and Other Stock-Based Awards � Individual Limits: The
maximum aggregate number of Shares of Restricted Stock and Shares with respect to which Restricted Stock Units, Performance Shares and
Other Stock-Based Awards may be granted in any calendar year to any one Participant shall be 125,000 Shares, provided that such limit shall be
increased to 250,000 Shares during the first year following the date of hire for an Employee who has not previously been in Continuous Service
with the Company or a Subsidiary for a period of at least one year.
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(iii) Performance Units � Individual Limits: The maximum aggregate compensation that can be paid pursuant to Performance Units awarded in
any one fiscal year to any one Participant shall be $2,500,000 or a number of Shares having an aggregate Fair Market Value not in excess of
such amount.

4. Eligibility and Participation.

(a) Eligibility. Persons eligible to participate in the Plan include all Employees, Directors and Consultants.

(b) Actual Participation. Subject to the provisions of the Plan, the Committee may, from time to time, select from all eligible Employees,
Directors and Consultants, those to whom Awards shall be granted and shall determine the nature and amount of each Award. The Committee
may establish additional terms, conditions, rules or procedures to accommodate the rules or laws of applicable foreign jurisdictions and to afford
Participants favorable treatment under such laws; provided, however, that no Award shall be granted under any such additional terms,
conditions, rules or procedures with terms or conditions which are inconsistent with the provisions of the Plan.

(c) Termination of Service. An eligible Employee, Director or Consultant to whom an Award is granted under the Plan shall be remain eligible
for such Award so long as he or she remains in Continuous Service with the Company or a Subsidiary and thereafter only on such terms and
conditions as may be specified in the applicable Award Agreement.

5. Types of Awards.

(a) Type of Awards. Awards under the Plan may be in the form of Options (both Nonqualified Stock Options and/or Incentive Stock Options),
SARs, Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units and Other Stock-Based Awards.

(b) Designation of Award. Each Award shall be designated in the Award Agreement.

6. Options.

(a) Grant of Options. Subject to the terms and provisions of the Plan, Options may be granted to Participants in such number and upon such
terms, and at any time and from time to time, as shall be determined by the Committee.

(b) Award Agreement. Each Option grant shall be evidenced by an Award Agreement that shall specify the Exercise Price, the duration of the
Option, the number of Shares to which the Option pertains, and such other provisions as the Committee shall determine including, but not
limited to, the Option vesting schedule, repurchase provisions, rights of first refusal, forfeiture provisions, form of payment (cash, Shares, or
other consideration) upon settlement of the Award, and payment contingencies. The Award Agreement also shall specify whether the Option is
intended to be an Incentive Stock Option or a Nonqualified Stock Option. Options that are intended to be Incentive Stock Options shall be
subject to the limitations set forth in Section 422 of the Code.

(c) Exercise Price. Except for Options adjusted pursuant to Section 18 herein, and replacement Options granted in connection with a merger,
acquisition, reorganization or similar transaction, the Exercise Price for each grant of an Option shall not be less than one hundred percent
(100%) of the Fair Market Value of a Share on the date the Option is granted. However, in the case of an Incentive Stock Option granted to a
Participant who, at the time the Option is granted, owns stock representing more than ten percent (10%) of the voting power of all classes of
stock of the Company or any Subsidiary, the Exercise Price for each grant of an Option shall not be less than one hundred ten percent (110%) of
the Fair Market Value of a Share on the date the Option is granted.

(d) Term of Options. The term of an Option granted under the Plan shall be determined by the Committee, in its sole discretion; provided,
however, that such term shall not exceed ten (10) years. However, in the case of an Incentive Stock Option granted to a Participant who, at the
time the Option is granted, owns stock representing more than ten percent (10%) of the voting power of all classes of stock of the Company or
any Subsidiary, the term of the Incentive Stock Option shall be five (5) years from the date of grant thereof or such shorter term as may be
provided in the Award Agreement.

(e) Exercise of Options. Options granted under this Section 6 shall be exercisable at such times and be subject to such restrictions and conditions
as set forth in the Award Agreement and as the Committee shall in each instance approve,
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which need not be the same for each grant or for each Participant; provided, however, that except for Options granted to a Director or a
Consultant, or as otherwise provided in a Participant�s Award Agreement upon a termination of employment or service as a Director or
Consultant or pursuant to Section 19 in the event of a Change in Control or Subsidiary Disposition, no Option may be exercisable prior to one
(1) year from the date of grant.

(f) Payments. Options granted under this Section 6 shall be exercised by the delivery of a written notice to the Company, setting forth the
number of Shares with respect to which the Option is to be exercised and specifying the method of payment of the Exercise Price. The Exercise
Price of an Option shall be payable to the Company: (i) in cash or its equivalent, (ii) by tendering (either actually or constructively by
attestation) Shares having an aggregate Fair Market Value at the time of exercise equal to the Exercise Price, (iii) in any other manner then
permitted by the Committee, or (iv) by a combination of any of the permitted methods of payment. The Committee may limit any method of
payment, other than that specified under (i), for administrative convenience, to comply with Applicable Laws or otherwise.

(g) Restrictions on Share Transferability. The Committee may impose such restrictions on any Shares acquired pursuant to the exercise of an
Option granted under this Section 6 as it may deem advisable, including, without limitation, restrictions under applicable federal securities laws,
under the requirements of any stock exchange or market upon which such Shares are then listed and/or traded, and under any blue sky or state
securities laws applicable to such Shares.

(h) Termination of Employment or Service. Each Participant�s Option Award Agreement shall set forth the extent to which the Participant shall
have the right to exercise the Option following termination of the Participant�s employment or, if the Participant is a Director or Consultant,
service with the Company and its Subsidiaries. Such provisions shall be determined in the sole discretion of the Committee, need not be uniform
among all Options, and may reflect distinctions based on the reasons for termination of employment or service.

7. Stock Appreciation Rights.

(a) Grant of SARs. Subject to the terms and provisions of the Plan, SARs may be granted to Participants in such amounts and upon such terms,
and at any time and from time to time, as shall be determined by the Committee. The Committee may grant Freestanding SARs, Tandem SARs,
or any combination of these forms of SAR.

(b) Award Agreement. Each SAR grant shall be evidenced by an Award Agreement that shall specify the grant price, the term of the SAR, and
such other provisions as the Committee shall determine.

(c) Grant Price. The grant price of a Freestanding SAR shall not be less than one hundred percent (100%) of the Fair Market Value of a Share
on the date of grant of the SAR, and the grant price of a Tandem SAR shall equal the Exercise Price of the related Option; provided, however,
that these limitations shall not apply to Awards that are adjusted pursuant to Section 18 herein.

(d) Term of SARs. The term of an SAR granted under the Plan shall be determined by the Committee, in its sole discretion; provided, however,
that such term shall not exceed ten (10) years.

(e) Exercise of Tandem SARs. A Tandem SAR may be exercised only with respect to the Shares for which its related Option is then exercisable.
To the extent exercisable, Tandem SARs may be exercised for all or part of the Shares subject to the related Option. The exercise of all or part of
a Tandem SAR shall result in the forfeiture of the right to purchase a number of Shares under the related Option equal to the number of Shares
with respect to which the SAR is exercised. Conversely, upon exercise of all or part of an Option with respect to which a Tandem SAR has been
granted, an equivalent portion of the Tandem SAR shall similarly be forfeited.

Notwithstanding any other provision of the Plan to the contrary, with respect to a Tandem SAR granted in connection with an ISO: (i) the
Tandem SAR will expire no later than the expiration of the underlying ISO; (ii) the value of the payout with respect to the Tandem SAR may be
for no more than one hundred percent (100%) of the difference between the Exercise Price of the underlying ISO and the Fair Market Value of
the Shares subject to the underlying ISO at the time the Tandem SAR is exercised; and (iii) the Tandem SAR may be exercised only when the
Fair Market Value of the Shares subject to the ISO exceeds the Exercise Price of the ISO.

(f) Exercise of Freestanding SARs. Freestanding SARs may be exercised upon whatever terms and conditions the Committee, in its sole
discretion, imposes upon them and sets forth in the Award Agreement; provided, however, that
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except as otherwise provided in a Participant�s Award Agreement upon a termination of employment or, if the Participant is a Director or
Consultant, service with the Company and its Subsidiaries, or pursuant to Section 19 in the event of a Change in Control or Subsidiary
Disposition, no Freestanding SARs may be exercisable prior to one (1) year from the date of grant.

(g) Payment of SAR Amount. Upon exercise of an SAR, a Participant shall be entitled to receive payment from the Company in an amount
determined by multiplying:

i) the difference between the Fair Market Value of a Share on the date of exercise over the grant price; times

ii) the number of Shares with respect to which the SAR is exercised.

At the discretion of the Committee, the payment upon SAR exercise may be in cash, in Shares of equivalent value or in some combination
thereof as specified in the SAR Award Agreement.

(h) Termination of Employment or Service. Each SAR Award Agreement shall set forth the extent to which the Participant shall have the right to
exercise the SAR following termination of the Participant�s employment or, if the Participant is a Director or Consultant, service with the
Company and its Subsidiaries. Such provisions shall be determined in the sole discretion of the Committee, need not be uniform among all
SARs, and may reflect distinctions based on the reasons for termination of employment or service.

8. Restricted Stock.

(a) Grant of Restricted Stock. Subject to the terms and provisions of the Plan, Restricted Stock may be granted to Participants in such amounts
and upon such terms, and at any time and from time to time, as shall be determined by the Committee.

(b) Award Agreement. Each Restricted Stock grant shall be evidenced by an Award Agreement that shall specify the Period(s) of Restriction, the
number of Shares of Restricted Stock granted, the nature of applicable vesting conditions and/or restrictions on transferability, and such other
provisions as the Committee shall determine.

(c) Period of Restriction and Other Restrictions. Except as otherwise provided in a Participant�s Award Agreement upon a termination of
employment or, if the Participant is a Director or Consultant, service with the Company and its Subsidiaries, or pursuant to Section 19 in the
event of a Change in Control or Subsidiary Disposition, an Award of Restricted Stock shall have a minimum Period of Restriction of one
(1) year, which period may, at the discretion of the Committee, lapse in stages over such period on a pro-rated, graded, or cliff basis (as specified
in an Award Agreement.) The Committee shall impose such other conditions and/or restrictions on any Shares of Restricted Stock granted
pursuant to the Plan as it may deem advisable including, without limitation, a requirement that Participants pay a stipulated purchase price for
each Share of Restricted Stock, a requirement that the issuance of Shares of Restricted Stock be delayed, restrictions based upon the
achievement of specific performance goals, additional time-based restrictions, and/or restrictions under Applicable Laws or under the
requirements of any stock exchange or market upon which such Shares are listed or traded, or holding requirements or sale restrictions placed on
the Shares by the Company upon vesting of such Restricted Stock. The Company may retain in its custody any certificate evidencing the Shares
of Restricted Stock and place thereon a legend and institute stop-transfer orders on such Shares, and the Participant shall be obligated to sign any
stock power requested by the Company relating to the Shares to give effect to the forfeiture provisions of the Restricted Stock.

(d) Removal of Restrictions. Subject to Applicable Laws, Restricted Stock shall become freely transferable by the Participant after the last day of
the Period of Restriction applicable thereto. Once Restricted Stock is released from the restrictions, the Participant shall be entitled to receive a
certificate evidencing the Shares free of all restrictions.

(e) Voting Rights. Unless otherwise determined by the Committee and set forth in a Participant�s Award Agreement, to the extent permitted or
required by Applicable Laws, as determined by the Committee, Participants holding Shares of Restricted Stock granted hereunder may exercise
full voting rights with respect to those Shares during the Period of Restriction.
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(f) Dividends and Other Distributions. Except as otherwise provided in a Participant�s Award Agreement, during the Period of Restriction,
Participants holding Shares of Restricted Stock shall receive all regular cash Dividends paid with respect to all Shares while they are so held,
and, except as otherwise determined by the Committee, all other distributions paid with respect to such Restricted Stock shall be credited to
Participants subject to the same restrictions on transferability and forfeitability as the Restricted Stock with respect to which they were paid and
paid at such time following full vesting as are paid the Shares of Restricted Stock with respect to which such distributions were made.

(g) Termination of Employment or Service. Each Restricted Stock Award Agreement shall set forth the extent to which the Participant shall have
the right to retain unvested Restricted Stock following termination of the Participant�s employment or, if the Participant is a Director or
Consultant, service with the Company and its Subsidiaries. Such provisions shall be determined in the sole discretion of the Committee, need not
be uniform among all Awards of Restricted Stock, and may reflect distinctions based on the reasons for termination of employment or service.

9. Restricted Stock Units.

(a) Grant of Restricted Stock Units. Subject to the terms and provisions of the Plan, Restricted Stock Units may be granted to Participants in such
amounts and upon such terms, and at any time and from time to time, as shall be determined by the Committee.

(b) Award Agreement. Each grant of Restricted Stock Units shall be evidenced by an Award Agreement that shall specify the applicable Period
of Restriction, the number of Restricted Stock Units granted, the nature of applicable vesting conditions and/or restrictions on transferability, and
such other provisions as the Committee shall determine.

(c) Value of Restricted Stock Units. The initial value of a Restricted Stock Unit shall equal the Fair Market Value of a Share on the date of grant;
provided, however, that this restriction shall not apply to Awards that are adjusted pursuant to Section 18 herein.

(d) Period of Restriction. Except as otherwise provided in a Participant�s Award Agreement upon a termination of employment or, if the
Participant is a Director or Consultant, service with the Company and its Subsidiaries, or pursuant to Section 19 in the event of a Change in
Control or Subsidiary Disposition, an Award of Restricted Stock Units shall have a minimum Period of Restriction of one (1) year, which period
may, at the discretion of the Committee, lapse in stages over such period on a pro-rated, graded, or cliff basis (as specified in an Award
Agreement.)

(e) Form and Timing of Payment. Except as otherwise provided in Section 19 herein or a Participant�s Award Agreement, payment of Restricted
Stock Units shall be made at a specified settlement date that shall not be earlier than the last day of the Period of Restriction. The Committee, in
its sole discretion, may pay earned Restricted Stock Units by delivery of Shares, by payment in cash of an amount equal to the Fair Market
Value of such Shares or in some combination thereof as specified in the Restricted Stock Unit Award Agreement. The Committee may provide
that settlement of Restricted Stock Units shall be deferred, on a mandatory basis or at the election of the Participant.

(f) Voting Rights. A Participant shall have no voting rights with respect to any Restricted Stock Units granted hereunder.

(g) Termination of Employment or Service. Each Restricted Stock Unit Award Agreement shall set forth the extent to which the Participant shall
have the right to receive a payout with respect to an Award of Restricted Stock Units following termination of the Participant�s employment or, if
the Participant is a Director or Consultant, service with the Company and its Subsidiaries. Such provisions shall be determined in the sole
discretion of the Committee, need not be uniform among all Restricted Stock Units, and may reflect distinctions based on the reasons for
termination of employment or service.

10. Performance Shares.

(a) Grant of Performance Shares. Subject to the terms and provisions of the Plan, Performance Shares may be granted to Participants in such
amounts and upon such terms, and at any time and from time to time, as shall be determined by the Committee.

(b) Award Agreement. Each grant of Performance Shares shall be evidenced by an Award Agreement that shall specify the applicable
Performance Period(s) and Performance Measure(s), the number of Performance Shares granted, and such
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other provisions as the Committee shall determine; provided, however, that except as otherwise provided in a Participant�s Award Agreement
upon a termination of employment or, if the Participant is a Director or Consultant, service with the Company and its Subsidiaries, or pursuant to
Section 19 in the event of a Change in Control or Subsidiary Disposition, in no case shall a Performance Period be for a period of less than one
(1) year.

(c) Value of Performance Shares. The initial value of a Performance Share shall equal the Fair Market Value of a Share on the date of grant;
provided, however, that this restriction shall not apply to Awards that are adjusted pursuant to Section 18 herein.

(d) Form and Timing of Payment. Subject to Applicable Laws and except as otherwise provided in Section 19 herein or a Participant�s Award
Agreement, payment of Performance Shares shall be made after final determination by the Committee as to the number of such Performance
Shares that have vested upon attainment of the applicable Performance Measure(s) at a specified settlement date that shall not be earlier than the
last day of the Performance Period. The Committee, in its sole discretion, may pay earned Performance Shares by delivery of Shares, by
payment in cash of an amount equal to the Fair Market Value of such Shares or in some combination thereof. The Committee may provide that
settlement of Performance Shares shall be deferred, on a mandatory basis or at the election of the Participant.

(e) Voting Rights. A Participant shall have no voting rights with respect to any Performance Shares granted hereunder.

(f) Termination of Employment or Service. Each Performance Share Award Agreement shall set forth the extent to which the Participant shall
have the right to receive a payout respecting an Award of Performance Shares following termination of the Participant�s employment or, if the
Participant is a Director or Consultant, service with the Company and its Subsidiaries. Such provisions shall be determined in the sole discretion
of the Committee, need not be uniform among all Participants, and may reflect distinctions based on the reasons for termination of employment
or service

11. Performance Units.

(a) Grant of Performance Units. Subject to the terms and conditions of the Plan, Performance Units may be granted to Participants in such
amounts and upon such terms, and at any time and from time to time, as shall be determined by the Committee.

(b) Award Agreement. Each grant of Performance Units shall be evidenced by an Award Agreement that shall specify the number of
Performance Units granted, the Performance Period(s) and Performance Measure(s) and such other provisions as the Committee shall determine;
provided, however, that except as otherwise provided in a Participant�s Award Agreement upon a termination of employment or, if the
Participant is a Director or Consultant, service with the Company and its Subsidiaries, or pursuant to Section 19 in the event of a Change in
Control or Subsidiary Disposition, in no case shall a Performance Period be for a period of less than one (1) year.

(c) Value of Performance Units. The Committee shall set Performance Measure(s) in its discretion that, depending on the extent to which they
are met, will determine the number and/or value of Performance Units that will be paid out to the Participant.

(d) Form and Timing of Payment. Except as otherwise provided in Section 19 herein or a Participant�s Award Agreement, payment of earned
Performance Units shall be made after final determination by the Committee as to the number of such Performance Units that have vested upon
attainment of the applicable Performance Measure(s) at a specified settlement date that shall not be earlier than the last day of the Performance
Period. The Committee, in its sole discretion, may pay earned Performance Units in cash, in Shares that have an aggregate Fair Market Value
equal to the value of the earned Performance Units or in some combination thereof as specified in the Performance Unit Award Agreement. The
Committee may provide that settlement of Performance Units shall be deferred, on a mandatory basis or at the election of the Participant.

(e) Termination of Employment or Service. Each Performance Unit Award Agreement shall set forth the extent to which the Participant shall
have the right to receive a payout respecting an Award of Performance Units following termination of the Participant�s employment or, if the
Participant is a Director or Consultant, service with the Company and its Subsidiaries. Such provisions shall be determined in the sole discretion
of the Committee, need not be uniform among all Performance Units and may reflect distinctions based on reasons for termination of
employment or service.
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12. Other Stock-Based Awards.

(a) Grant. The Committee shall have the right to grant other Awards that may include, without limitation, the grant of Shares based on
attainment of Performance Measure(s) established by the Committee, the payment of Shares as a bonus or in lieu of cash based on attainment of
Performance Measure(s) established by the Committee, and the payment of Shares in lieu of cash under any Company incentive, bonus or other
compensation program.

(b) Award Agreement. Other Stock-Based Awards may be evidenced by an Award Agreement that specifies Period(s) of Restriction, if any, the
number of Shares to be awarded, applicable Performance Period(s) and Performance Measure(s), if any, the nature of other applicable vesting
conditions and/or restrictions on transferability, and such other provisions as the Committee shall determine.

(c) Period of Restriction. Except as otherwise provided hereinafter, or in a Participant�s Award Agreement upon a termination of employment or,
if the Participant is a Director or Consultant, service with the Company and its Subsidiaries, or pursuant to Section 19 in the event of a Change in
Control or Subsidiary Disposition, Awards granted pursuant to this Section 12 shall have a minimum Period of Restriction of one (1) year, which
period may, at the discretion of the Committee, lapse in stages over such period on a pro-rated, graded, or cliff basis (as specified in an Award
Agreement.) Notwithstanding the above, an Award of payment of Shares in lieu of cash under a Company incentive, bonus or other
compensation program shall not be subject to the minimum Period of Restriction limitations described above.

(d) Payment of Other Stock-Based Awards. Subject to Section 12(c) hereof, payment under or settlement of any such Other Stock-Based Award
shall be made in such manner and at such times as the Committee may specify in the Award Agreement for such Other Stock-Based Award. The
Committee may provide that settlement of Other Stock-Based Awards shall be deferred, on a mandatory basis or at the election of the
Participant.

(e) Termination of Employment or Service. The Committee shall determine the extent to which the Participant shall have the right to receive
Other Stock-Based Awards following termination of the Participant�s employment or, if the Participant is a Director or Consultant, service with
the Company and its Subsidiaries. Such provisions shall be determined in the sole discretion of the Committee, such provisions may be included
in an agreement entered into with each Participant, but need not be uniform among all Other Stock-Based Awards, and may reflect distinctions
based on the reasons for termination of employment or service.

13. Dividend Equivalents. Only Award Agreements for Full Value Awards granted pursuant to the Plan may, at the discretion of the
Committee, provide Participants with the right to receive Dividend Equivalents, which may be paid currently or credited to an account for the
Participants, and may be settled in cash and/or Shares, as determined by the Committee in its sole discretion, subject in each case to such terms
and conditions as the Committee shall establish.

14. Performance-Based Exception.

(a) Performance Measures. The Committee may specify that the attainment of one or more of the Performance Measures set forth in this
Section 14 shall determine the degree of granting, vesting and/or payout with respect to Awards that the Committee intends will qualify for the
Performance-Based Exception. The performance goals to be used for such Awards shall be chosen from among the following performance
measures (the �Performance Measures�): total shareholder return, stock price, net customer sales, volume, gross profit, gross margin, operating
profit, operating margin, management profit, earnings from continuing operations (including derivatives thereof before interest, taxes,
depreciation and/or amortization), earnings per share from continuing operations, net operating profit after tax, net earnings, net earnings per
share, brand contribution to earnings, return on assets, return on investment, return on equity, return on invested capital, cost of capital, average
capital employed, cash value added, economic value added, cash flow, cash flow from operations, working capital, working capital as a
percentage of net customer sales, asset growth, asset turnover, market share, customer satisfaction, and employee satisfaction. The targeted level
or levels of performance with respect to such Performance Measures may be established at such levels and on such terms as the Committee may
determine, in its discretion, on a corporate-wide basis or with respect to one or more business units, divisions, subsidiaries, business segments or
functions, and in either absolute terms or relative to the performance of one or more comparable companies or an index covering multiple
companies. Awards that are not intended to qualify for the Performance-Based Exception may be based on these or such other performance
measures as the Committee may determine.

A-8

Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

     National Securities Corporation 59



(b) Excluded Financial Items. Unless otherwise determined by the Committee, measurement of performance goals with respect to the
Performance Measures above shall exclude the impact of charges for restructurings, discontinued operations, extraordinary items, and other
unusual or non-recurring items, as well as the cumulative effects of tax or accounting changes, each as determined in accordance with generally
accepted accounting principles or identified in the Company�s financial statements, notes to the financial statements, management�s discussion
and analysis or other filings with the SEC.

(c) Alternative Performance Measures. Performance Measures may differ for Awards granted to any one Participant or to different Participants.

(d) Performance Period and Timing of Establishment of Performance Measures. Achievement of Performance Measures in respect of Awards
intended to qualify under the Performance-Based Exception shall be measured over a Performance Period specified in the Award Agreement,
and the goals shall be established not later than 90 days after the beginning of the Performance Period.

(e) Adjustment of Awards. The Committee shall have the discretion to adjust the determinations of the degree of attainment of the pre-established
Performance Measure(s); provided, however, that such determinations for Awards that are designed to qualify for the Performance-Based
Exception may not be adjusted to increase the prospective Award for attainment of the Performance Measure(s) (but the Committee may, in its
discretion, adjust such determinations in a manner resulting in a lesser Award.)

15. Transferability of Awards. Incentive Stock Options may not be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the laws of descent and distribution, and shall be exercisable during a Participant�s lifetime only by such
Participant. Other Awards shall be transferable to the extent provided in the Award Agreement, except that no Award may be transferred for
consideration.

16. Taxes. The Company shall have the power and right, prior to the delivery of Shares pursuant to an Award, to deduct or withhold, or require a
participant to remit to the Company (or a Subsidiary), an amount (in cash or Shares) sufficient to satisfy any applicable tax withholding
requirements applicable to an Award. Whenever payments are to be made in cash under the Plan, such payments shall be net of an amount
sufficient to satisfy any applicable tax withholding requirements. Subject to such restrictions as the Committee may prescribe, a Participant may
satisfy all or a portion of any tax withholding requirements by electing to have the Company withhold Shares having a Fair Market Value equal
to the amount to be withheld up to the minimum statutory tax withholding rate (or such other rate that will not result in a negative accounting
impact).

17. Conditions Upon Issuance of Shares.

(a) Compliance with Applicable Laws. Shares shall not be issued pursuant to the exercise or payment of an Award unless the exercise of such
Award and/or the issuance and delivery of such Shares pursuant thereto shall comply with all Applicable Laws, and shall be further subject to
the approval of counsel for the Company with respect to such compliance.

(b) Required Investment Intent. As a condition to the exercise of an Award, the Company may require the person exercising such Award to
represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention
to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required by any Applicable Laws.

18. Adjustments Upon Changes in Capitalization. In the event of any merger, reorganization, consolidation, recapitalization, liquidation,
stock dividend, split-up, spin-off, stock split, reverse stock split, share combination, share exchange, extraordinary dividend, or any change in
the corporate structure affecting the Shares, such adjustment shall be made in the number and kind of Shares that may be delivered under the
Plan, in the limits set forth in Section 3(b), and, with respect to outstanding Awards, in the number and kind of Shares subject to outstanding
Awards, the Exercise Price, grant price or other price of Shares subject to outstanding Awards, any performance conditions relating to Shares,
the market price of Shares, or per Share results, and other terms and conditions of outstanding Awards, as may be determined to be appropriate
and equitable by the Committee, in its sole discretion, to prevent dilution or enlargement of rights; provided, however, that, unless otherwise
determined by the Committee, the number of Shares subject to any Award shall always be rounded down to a whole number. Adjustments made
by the Committee pursuant to this Section 18 shall be final, binding, and conclusive.
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19. Change in Control, Cash-Out and Termination of Underwater Options/SARs, and Subsidiary Disposition.

(a) Change in Control. Except as otherwise provided in a Participant�s Award Agreement or pursuant to Section 19(b) hereof, upon the
occurrence of a Change in Control, unless otherwise specifically prohibited under Applicable Laws, or by the rules and regulations of any
governing governmental agencies or national securities exchanges:

(i) any and all outstanding Options and SARs granted hereunder shall become immediately exercisable unless such Awards are assumed,
converted or replaced by the continuing entity; provided, however, that in the event of a Participant�s termination of employment without Cause
within twenty-four (24) months following consummation of a Change in Control, any assumed, converted or replaced Awards will become
immediately exercisable;

(ii) any Period of Restriction or other restriction imposed on Restricted Stock, Restricted Stock Units, and Other Stock-Based Awards shall lapse
unless such Awards are assumed, converted or replaced by the continuing entity; provided, however, that in the event of a Participant�s
termination of employment without Cause within twenty-four (24) months following consummation of a Change in Control, the Period of
Restriction on any assumed, converted or replaced Awards shall lapse; and

(iii) any and all Performance Shares, Performance Units and other Awards (if performance-based) shall vest on a pro rata monthly basis,
including full credit for partial months elapsed, and will be paid based on (A) the level of performance achieved as of the date of the Change in
Control, if determinable, or (B) at the target level, if not determinable. The amount of the vested Award may be computed under the following
formula: total Award number of Shares times (number of full months elapsed in shortest possible vesting period divided by number of full
months in shortest possible vesting period) times percent performance level achieved immediately prior to the specified effective date of the
Change in Control.

With respect to paragraphs (i) and (ii) of Section 19(a) above, the Award Agreement may provide that any assumed, converted or replaced
awards will become immediately exercisable or any Period of Restriction shall lapse in the event of a termination of employment by the
Participant for �good reason� as such term is defined in any employment agreement or severance agreement or policy applicable to such
Participant.

(b) Cash-Out and Termination of Underwater Options/SARs. The Committee may, in its sole discretion, provide that (i) all outstanding Options
and SARs shall be terminated upon the occurrence of a Change in Control and that each Participant shall receive, with respect to each Share
subject to such Options or SARs, an amount in cash equal to the excess of the Fair Market Value of a Share immediately prior to the occurrence
of the Change in Control over the Option Exercise Price or the SAR grant price; and (ii) Options and SARs outstanding as of the date of the
Change in Control may be cancelled and terminated without payment therefore if the Fair Market Value of a Share as of the date of the Change
in Control is less than the Option Exercise Price or the SAR grant price.

(c) Subsidiary Disposition. The Committee shall have the authority, exercisable either in advance of any actual or anticipated Subsidiary
Disposition or at the time of an actual Subsidiary Disposition and either at the time of the grant of an Award or at any time while an Award
remains outstanding, to provide for the automatic full vesting and exercisability of one or more outstanding unvested Awards under the Plan and
the termination of restrictions on transfer and repurchase or forfeiture rights on such Awards, in connection with a Subsidiary Disposition, but
only with respect to those Participants who are at the time engaged primarily in Continuous Service with the Subsidiary involved in such
Subsidiary Disposition. The Committee also shall have the authority to condition any such Award vesting and exercisability or release from such
limitations upon the subsequent termination of the affected Participant�s Continuous Service with that Subsidiary within a specified period
following the effective date of the Subsidiary Disposition. The Committee may provide that any Awards so vested or released from such
limitations in connection with a Subsidiary Disposition, shall remain fully exercisable until the expiration or sooner termination of the Award.

20. Amendment, Suspension or Termination of the Plan.

(a) Amendment, Modification and Termination. The Board may at any time and from time to time, alter, amend, suspend or terminate the Plan in
whole or in part; provided, however, that no amendment that requires stockholder approval in order for the Plan to continue to comply with the
NASDAQ listing standards or any rule promulgated by the SEC or any securities exchange on which Shares are listed or any other Applicable
Laws shall be effective unless such amendment
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shall be approved by the requisite vote of stockholders of the Company entitled to vote thereon within the time period required under such
applicable listing standard, rule or Applicable Law.

(b) Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. The Committee may make adjustments in the terms
and conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring events (including, without limitation, the events
described in Section 18 hereof) affecting the Company or the financial statements of the Company or of changes in Applicable Laws,
regulations, or accounting principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under the Plan. With respect to any Awards intended to comply
with the Performance-Based Exception, unless otherwise determined by the Committee, any such adjustments shall be specified at such times
and in such manner as will not cause such Awards to fail to qualify under the Performance-Based Exception.

(c) Awards Previously Granted. No termination, amendment or modification of the Plan or of any Award shall adversely affect in any material
way any Award previously granted under the Plan without the written consent of the participant holding such Award, unless such termination,
modification or amendment is required by Applicable Laws and except as otherwise provided herein.

(d) No Repricing. Except for adjustments made pursuant to Section 18, no amendment shall reduce the Exercise Price of outstanding Options or
the grant price of outstanding SARs, nor may any outstanding Options or outstanding SARs be surrendered to the Company for cash or as
consideration for the grant of new Options or SARs with a lower Exercise Price or for the grant of a Full-Value Award without the approval of
the stockholders of the Company.

(e) Compliance with the Performance-Based Exception. If it is intended that an Award comply with the requirements of the Performance-Based
Exception, the Committee may apply any restrictions it deems appropriate such that the Awards maintain eligibility for the Performance-Based
Exception. If changes are made to Code Section 162(m) or regulations promulgated thereunder to permit greater flexibility with respect to any
Award or Awards available under the Plan, the Committee may, subject to this Section 20, make any adjustments to the Plan and/or Award
Agreements it deems appropriate.

21. Reservation of Shares.

(a) Maintenance of Authorized Shares. The Company, during the term of the Plan, will at all times reserve and keep available such number of
Shares as shall be sufficient to satisfy the requirements of the Plan.

(b) Inability to Obtain Regulatory Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction,
which authority is deemed by the Company�s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the
Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

22. Rights of Participants.

(a) Continued Service. The Plan shall not confer upon any Participant any right with respect to continuation of employment, service as a director
or consulting relationship with the Company, nor shall it interfere in any way with his or her right or the Company�s right to terminate his or her
employment, service as a director or consulting relationship at any time, with or without cause.

(b) Participant. No Employee, Director or Consultant shall have the right to be selected to receive an Award under the Plan, or, having been so
selected, to be selected to receive future Awards.

23. Successors. All obligations of the Company under the Plan and with respect to Awards shall be binding on any successor to the Company,
whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or other event, or a sale or disposition
of all or substantially all of the business and/or assets of the Company and references to the �Company� herein and in any Award agreements shall
be deemed to refer to such successors.
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24. Legal Construction.

(a) Gender, Number and References. Except where otherwise indicated by the context, any masculine term used herein also shall include the
feminine, the plural shall include the singular and the singular shall include the plural. Any reference in the Plan to a Section of the Plan either in
the Plan or any Award agreement or to an act or code or to any section thereof or rule or regulation thereunder shall be deemed to refer to such
Section of the Plan, act, code, section, rule or regulation, as may be amended from time to time, or to any successor Section of the Plan, act,
code, section, rule or regulation.

(b) Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect
the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.

(c) Requirements of Law. The granting of Awards and the issuance of Shares or cash under the Plan shall be subject to all Applicable Laws and
to such approvals by any governmental agencies or national securities exchanges as may be required.

(d) Governing Law. To the extent not preempted by federal law, the Plan, and all agreements hereunder, shall be construed in accordance with
and governed by the laws of the State of Delaware, excluding any conflicts or choice of law rule or principle that might otherwise refer
construction or interpretation of this Plan to the substantive law of another jurisdiction.

(e) Non-Exclusive Plan. Neither the adoption of the Plan by the Board nor its submission to the stockholders of the Company for approval shall
be construed as creating any limitations on the power of the Board or a committee thereof to adopt such other incentive arrangements as it may
deem desirable.

(f) Code Section 409A Compliance. To the extent applicable, it is intended that this Plan and any Awards granted hereunder comply with the
requirements of Section 409A of the Code and any related regulations or other guidance promulgated with respect to such Section by the U.S.
Department of the Treasury or the Internal Revenue Service (�Section 409A�). Any provision that would cause the Plan or any Award granted
hereunder to fail to satisfy Section 409A shall have no force or effect until amended to comply with Section 409A, which amendment may be
retroactive to the extent permitted by Section 409A.
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WD-40 COMPANY

2007 STOCK INCENTIVE PLAN

GLOSSARY

As used in the Plan, the following definitions shall apply:

1) �Applicable Laws� means the legal requirements relating to the administration of stock incentive plans, if any, under applicable provisions of
federal securities laws, state corporate and securities laws, the Code, and the rules of any applicable stock exchange or national market system.

2) �Award� means, individually or collectively, Nonqualified Stock Options, Incentive Stock Options, Stock Appreciation Rights, Restricted
Stock, Restricted Stock Units, Performance Shares, Performance Units and Other Stock-Based Awards granted under the Plan.

3) �Award Agreement� means an agreement entered into by the Company and a Participant setting forth the terms and provisions applicable to an
Award.

4) �Board� means the Board of Directors of the Company.

5) �Cause� means (i) the Participant�s commission of acts subject to prosecution as a felony involving moral turpitude; (ii) the Participant�s material
breach of fiduciary duty as an executive officer or director of the Company which has resulted, or is likely to result, in material economic
damage to the Company; or (iii) the Participant�s willful gross misconduct or willful gross neglect of duties (other than any such neglect resulting
from the Participant�s incapacity due to physical or mental illness); provided that no act or failure to act by the Participant will constitute �Cause�
under clause (ii) if the Executive believed in good faith that such act or failure to act was in the best interest of the Company.

Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board or upon the instructions of the Chief
Executive Officer of the Company or a member of the Committee or another authorized officer of the Company or based upon the advice of
counsel for the Company shall be conclusively presumed to be done or omitted to be done by the Participant in good faith and in the best
interests of the Company. The cessation of employment of the Participant shall not be deemed to be for Cause unless and until the Chief
Executive Officer, the Vice President, Human Resources and the Company�s general legal counsel unanimously agree that, in their good faith
opinion, the Participant is guilty of the conduct described in subsections (i), (ii) or (iii) above, and so notify the Participant specifying the
particulars thereof in detail.

6) �Change in Control� means

a) The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act ) (a �Person�) of
beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 30% of either (i) the then outstanding shares
of common stock of the Company (the �Outstanding Company Common Stock�) or (ii) the combined voting power of the then outstanding voting
securities of the Company entitled to vote generally in the election of directors (the �Outstanding Company Voting Securities�); provided,
however, that for purposes of this subsection, the following acquisitions shall not constitute a Change in Control: 1) any acquisition directly
from the Company (excluding an acquisition by virtue of the exercise of a conversion privilege), 2) any acquisition by the Company, including
any acquisition which, by reducing the number of shares outstanding, is the sole cause for increasing the percentage of shares beneficially owned
by any such Person to more than the applicable percentage set forth above, 3) any acquisition by any employee benefit plan (or related trust)
sponsored or maintained by the Company or any corporation controlled by the Company or 4) any acquisition by any corporation pursuant to a
transaction which complies with clauses (i), (ii) and (iii) of subsection (c) of this definition; or

b) Individuals who, as of the date hereof, constitute the Board (the �Incumbent Board�) cease for any reason to constitute at least a majority of the
Board; provided, however, that any individual becoming a director subsequent to the date hereof whose election, or nomination for election by
the Company�s stockholders, was approved by a vote of at least two-thirds of the directors then comprising the Incumbent Board, shall be
considered as though such
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individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs
as a result of an actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation
of proxies or consents by or on behalf of a Person other than the Board; or

c) Consummation by the Company of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the assets
of the Company or the acquisition of assets of another corporation (a �Business Combination�), in each case, unless, following such Business
Combination, (i) more than 60% of, respectively, the then outstanding shares of common stock and the combined voting power of the then
outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from such
Business Combination (including without limitation, a corporation which as a result of such transaction owns the Company or all or substantially
all of the Company�s assets either directly or through one or more subsidiaries) is represented by Outstanding Company Common Stock and
Outstanding Company Voting Securities, respectively, that were outstanding immediately prior to such Business Combination (or, if applicable,
is represented by shares into which such Outstanding Company Common Stock and Outstanding Company Voting Securities were converted
pursuant to such Business Combination) and such ownership of common stock and voting power among the holders thereof is in substantially
the same proportions as their ownership, immediately prior to such Business Combination, of the Outstanding Company Common Stock and
Outstanding Company Voting Securities, as the case may be, (ii) no Person (excluding any employee benefit plan (or related trust) of the
Company or such corporation resulting from such Business Combination) beneficially owns, directly or indirectly, 30% or more of, respectively,
the then outstanding shares of the corporation resulting from such Business Combination or the combined voting power of the then outstanding
voting securities of such corporation except to the extent that such ownership existed prior to the Business Combination and (iii) at least a
majority of the members of the board of directors of the corporation resulting from such Business Combination were members of the Incumbent
Board at the time of the execution of the initial agreement, or of the action of the Board, providing for such Business Combination; or

d) Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.

7) �Code� means the Internal Revenue Code of 1986, as amended.

8) �Committee� means the Committee, as specified in Section 2(a) of the Plan, appointed by the Board to administer the Plan.

9) �Company� means WD-40 Company and any successor thereto as provided in Section 23 of the Plan.

10) �Consultant� means any consultant or advisor to the Company or a Subsidiary.

11) �Continuous Service� means that the provision of services to the Company or any Subsidiary in any capacity of Employee, Director or
Consultant is not interrupted or terminated. Continuous Service shall not be considered interrupted in the case of (i) any leave of absence
approved by the Company or (ii) transfers between locations of the Company or between the Company, any Subsidiary, or any successor. A
leave of absence approved by the Company shall include sick leave, military leave, or any other personal leave approved by an authorized
representative of the Company. For purposes of Incentive Stock Options, no such leave may exceed ninety (90) days, unless reemployment upon
expiration of such leave is guaranteed by statute or contract.

12) �Director� means any individual who is a member of the Board of Directors of the Company or a Subsidiary who is not an Employee.

13) �Dividend� means the dividends declared and paid on Shares subject to an Award.

14) �Dividend Equivalent� means, with respect to Shares subject to an Award, a right to be paid an amount equal to the Dividends declared and
paid on an equal number of outstanding Shares.

15) �Employee� means any employee of the Company or a Subsidiary.

16) �Exchange Act� means the Securities Exchange Act of 1934, as amended.
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17) �Exercise Price� means the price at which a Share may be purchased by a Participant pursuant to an Option.

18) �Fair Market Value� means, as of any date, the value of a Share determined as follows:

a) Where there exists a public market for the Share, the Fair Market Value shall be (A) the closing sales price for a Share on the date of the
determination (or, if no sales were reported on that date, on the last trading date on which such sales were reported) on the New York Stock
Exchange, the NASDAQ National Market or the principal securities exchange on which the Share is listed for trading, whichever is applicable,
or (B) if the Share is not traded on any such exchange or national market system, the average of the closing bid and asked prices of a Share on
the NASDAQ Small Cap Market, in each case, as reported in The Wall Street Journal or such other source as the Committee deems reliable; or

b) In the absence of an established market of the type described above, for the Share, the Fair Market Value thereof shall be determined by the
Committee in good faith, and such determination shall be conclusive and binding on all persons.

19) �Freestanding SAR� means an SAR that is granted independently of any Options, as described in Section 7 of the Plan.

20) �Full-Value Award� means Awards other than Options, SARs, or other Awards for which the Participant pays, upon exercise, the grant date
intrinsic value directly or by forgoing a right to receive a cash payment from the Company.

21) �Incentive Stock Option� or �ISO� means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the
Code.

22) �Nonqualified Stock Option� means an Option that is not intended to meet the requirement of Section 422 of the Code.

23) �Option� means an Incentive Stock Option or a Nonqualified Stock Option granted under the Plan, as described in Section 6 of the Plan.

24) �Other Stock-Based Award� means a Share-based or Share-related Award granted pursuant to Section 12 of the Plan.

25) �Participant� means a current or former Employee, Director or Consultant who has rights relating to an outstanding Award.

26) �Performance-Based Exception� means the performance-based exception from the tax deductibility limitations of Code Section 162(m).

27) �Performance Measures� shall have the meaning set forth in Section 14(a) of the Plan.

28) �Performance Period� means the period during which a Performance Measure must be attained and during which an Award is subject to a
substantial risk of forfeiture and not transferable, as provided in Sections 10 and 11 of the Plan.

29) �Performance Share� means an Award granted to a Participant, as described in Section 10 of the Plan.

30) �Performance Unit� means an Award granted to a Participant, as described in Section 11 of the Plan.

31) �Period of Restriction� means the period Restricted Stock, Restricted Stock Units or Other Stock-Based Awards are subject to a substantial
risk of forfeiture and/or are not transferable, as provided in Sections 8, 9 and 12 of the Plan.

32) �Plan� means the WD-40 Company 2007 Stock Incentive Plan.

33) �Prior Plans� means the Company�s Fourth Amended and Restated WD-40 Company 1990 Incentive Stock Option Plan and the Company�s
Third Amended and Restated Non-Employee Director Restricted Stock Plan.
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34) �Restricted Stock� means an Award granted to a Participant, as described in Section 8 of the Plan.

35) �Restricted Stock Units� means an Award granted to a Participant, as described in Section 9 of the Plan.

36) �SEC� means the United States Securities and Exchange Commission.

37) �Share� means a share of common stock of the Company, par value $.001 per share, subject to adjustment pursuant to Section 18 herein.

38) �Stock Appreciation Right� or �SAR� means an Award granted to a Participant, either alone or in connection with a related Option, as described
in Section 7 of the Plan.

39) �Subsidiary� means any corporation in which the Company owns, directly or indirectly, at least fifty percent (50%) of the total combined
voting power of all classes of stock, or any other entity (including, but not limited to, partnerships and joint ventures) in which the Company
owns, directly or indirectly, at least fifty percent (50%) of the combined equity thereof. Notwithstanding the foregoing, for purposes of
determining whether any individual may be a Participant for purposes of any grant of Incentive Stock Options, the term �Subsidiary� shall have
the meaning ascribed to such term in Code Section 424(f).

40) �Subsidiary Disposition� means the disposition by the Company of its equity holdings in any Subsidiary effected by a merger or consolidation
involving that Subsidiary, the sale of all or substantially all of the assets of that Subsidiary or the Company�s sale or distribution of substantially
all of the outstanding capital stock of such Subsidiary.

41) �Tandem SAR� means a SAR that is granted in connection with a related Option, as described in Section 7 of the Plan.

A-16

Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

     National Securities Corporation 67



Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

     National Securities Corporation 68



Edgar Filing: TG THERAPEUTICS, INC. - Form 424B5

     National Securities Corporation 69


