
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

February 28, 2006
Date of Report (Date of earliest event reported)

 

QUAKER CHEMICAL CORPORATION
(Exact name of Registrant as specified in its charter)

 

Commission File Number 001-12019
 

PENNSYLVANIA  No. 23-0993790
(State or other jurisdiction of

incorporation or organization)  
(I.R.S. Employer

Identification No.)

One Quaker Park
901 Hector Street

Conshohocken, Pennsylvania 19428
(Address of principal executive offices) (Zip Code)

(610) 832-4000
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 



INFORMATION TO BE INCLUDED IN THE REPORT

Item 1.01. Entry into Material Definitive Agreement.

On February 28, 2006, the Compensation/Management Development Committee of the Board of Directors of Quaker Chemical Corporation (the
“Company”) granted time-based restricted stock awards to certain of its executive officers. The grants were made to the following officers pursuant to the
Company’s 2001 Long-Term Performance Incentive Plan and a Form of Restricted Stock Award Agreement:
 
Name and Title   Shares
Ronald J. Naples   
Chairman and Chief Executive Officer   13,000

Michael F. Barry   
Sr. Vice President and Managing Director – North America   1,650

Mark A. Harris   
Sr. Vice President – Global Strategy and Marketing   1,650

Neal E. Murphy   
Vice President and Chief Financial Officer   1,650

Wilbert Platzer   
Vice President and Managing Director – Europe   1,650

D. Jeffry Benoliel   
Vice President, Secretary and General Counsel   950

Jose Luiz Bregolato   
Vice President and Managing Director – South America   750

Jan F. Nieman   
Vice President and Managing Director – Asia/Pacific   750

Certain other non-executive officers (11 persons) will also receive an aggregate of 7,600 restricted shares.

Under the Form of Restricted Stock Award Agreement, the restricted stock vests in a single installment on February 28, 2009. Unvested shares of restricted
stock are forfeited upon the recipient’s termination of employment with the Company, except in certain circumstances.

The Form of Restricted Stock Award Agreement is attached hereto as Exhibit 10.
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Item 9.01. Financial Statements and Exhibits.
 

 (d) Exhibits
 
  Exhibit No. Description

 

10
 

Form of Restricted Stock Award Agreement with executive officers and other employees used in connection with the Quaker Chemical
Corporation 2001 Long-Term Performance Incentive Plan.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the
Undersigned hereunto duly authorized.
 

 QUAKER CHEMICAL CORPORATION

Date: March 6, 2006  By:  /s/ D. JEFFRY BENOLIEL

  

D. Jeffry Benoliel
Vice President, Secretary and General Counsel
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Exhibit 10

FORM OF RESTRICTED STOCK AWARD AGREEMENT

Dear                         :

I am pleased to confirm that the Compensation/Management Development Committee (the “Committee”) of the Board of Directors of Quaker Chemical
Corporation (the “Company”) has approved the award (the “Award”) to you of                          shares of $1.00 par value Common Stock of the Company as a
Restricted Stock Award under the Quaker Chemical Corporation 2001 Long-Term Performance Incentive Plan (the “Plan”). Subject to your acceptance of the
terms and conditions of this Award set forth in this letter agreement (this “Agreement”), this Award is effective as of                                  (the “Effective Date”).
Except as provided herein and in the Plan, shares of Restricted Stock subject to this Award will vest in a single installment on                         .

The terms and conditions of this Award are governed by this Agreement and the Plan (a copy of which is attached hereto). Unless otherwise defined herein, terms
used in this Agreement have the meanings assigned to them in the Plan. In the event of any inconsistency between the terms of this Agreement and the terms of
the Plan, the terms of the Plan shall govern.
 

1. As soon as practicable after the Effective Date of this Award, the Company will transfer to and register in your name the number of shares of Common
Stock designated in this Award. No deferral opportunity is being offered with this grant of Restricted Stock.

 

2. Shares of Restricted Stock transferred under paragraph 1 will be evidenced by one or more certificates bearing a legend referring to the terms, conditions
and restrictions applicable to such Restricted Stock. The Company will retain physical possession of such certificates, and you will be required upon
demand to execute and deliver one or more stock powers to the Company, endorsed in blank, relating to such shares of Restricted Stock for so long as such
shares remain unvested and subject to a risk of forfeiture. Shares of Restricted Stock that have not fully vested under the vesting provisions described
herein, and the right to vote such stock and receive dividends thereon, may not be sold, assigned, transferred, exchanged, pledged, hypothecated or
otherwise encumbered; provided, however, that you may grant to another person a revocable proxy to vote unvested shares of Restricted Stock at a
Company stockholder meeting.

 

3. You (or your beneficiary) will have full voting rights with respect to shares of Restricted Stock granted to you in this Award.
 

4. You will be entitled to receive dividends on shares of Restricted Stock payable to shareholders of record after the Effective Date (unless and until such
Restricted Stock is forfeited). In the absence of an 83(b) election (described in further detail in a separate attachment), dividends paid on unvested shares of
Restricted Stock will be treated as ordinary compensation and are subject to withholding.

 

5. Under the Plan, unvested shares of Restricted Stock will be forfeited in the event of termination of your employment with the Company and its subsidiaries,
unless such termination is due to (i) your death, (ii) your Total Disability or (iii) your retirement after attaining your retirement date under a formal plan or
policy of the Company. Restrictions



 
will also lapse prior to the vesting date set forth above upon (i) an event that would constitute an Option Event (as defined in the Plan), or (ii) any other date
or event as may be determined by the Committee in its sole discretion at or after grant of the Award.

 

6. Subject to satisfaction of any tax withholding obligation as described below, shares of Restricted Stock that are no longer subject to forfeiture, will be
delivered to you or your beneficiary as soon as practicable after the date on which they irrevocably vest. Upon the vesting of shares of Restricted Stock, the
prohibition against the sale or transfer of such shares will be lifted and such shares may be treated as any other shares of Common Stock of the Company,
subject to any restrictions on transfer that may be applicable under Federal securities laws. In the absence of an 83(b) election (described in further detail in
a separate attachment), the delivery of such shares of Restricted Stock to you or your beneficiary upon vesting will be subject to withholding by the
Company of amounts sufficient to cover the applicable withholding obligations. In the event that any required tax withholding upon the settlement of such
Awards exceeds your other compensation due from the Company, you agree to remit to the Company, as a condition to the settlement of such Awards, such
additional amounts in cash as are necessary to satisfy such required withholding. Any and all withholding obligations may be settled with shares of
Common Stock.

 

7. Nothing in the Plan or this Agreement will be construed as creating any right in the Participant to continued employment, or as altering or amending the
existing terms and conditions of the Participant’s employment.

 

8. To the extent not preempted by Federal law, this Agreement shall be construed, administered and governed in all respects under and by the laws of the
Commonwealth of Pennsylvania, without giving effect to its conflict of laws principles.

 

9. This Agreement contains all the understandings between the parties hereto pertaining to the matter referred to herein, and supersedes all undertakings and
agreements, whether oral or in writing, previously entered into by them with respect thereto. The Participant represents that, in executing this Agreement,
he does not rely and has not relied upon any representation or statement not set forth herein made by the Company with regard to the subject matter, bases
or effect of this Agreement or otherwise.

Very truly yours,
 
QUAKER CHEMICAL CORPORATION

BY:   
 

ACCEPTED:  

 
 


