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CALCULATION OF REGISTRATION FEE

 

Title of Securities to be Registered
 

Amount to be Registered 
(1)(2)

 

Proposed
Maximum
Offering
Price per
Share (3)

 

Proposed Maximum
Aggregate Offering

Price (3)
 

Amount of
Registration Fee

 

Common Stock, $0.01 par value per share
 

1,564,485 shares
 

$ 2.68
 

$ 4,192,820
 

$ 298.95
 

 

(1)          The amount to be registered represents (i) 1,114,485 shares of common stock underlying outstanding options as of September 8, 2010 assumed by the
2010 Omnibus Plan, and (ii) an additional 450,000 shares that are reserved for new awards.

 
(2)          This Registration Statement also covers an indeterminate number of shares of Common Stock which may be issuable by reason of stock splits, stock

dividends or similar transactions pursuant to Rule 416 of the Securities Act of 1933, as amended.
 
(3)          Estimated in accordance with Rule 457(c) and (h) under the Securities Act of 1933, as amended, solely for the purpose of calculating the total

registration fee.  Computation based upon the average of the high and low prices of the Common Stock as reported on the NYSE Amex on September 9,
2010.

 
 

 

 
EXPLANATORY NOTE



 
Impac Mortgage Holdings, Inc. (the “Registrant”) has filed this Registration Statement to register under the Securities Act of 1933, as amended (the
“Securities Act”), the offer and sale of 1,564,485 shares of common stock of the Registrant, par value $0.01 per share (the “Common Stock”).  This amount
represents (i) 1,114,485 shares of common stock underlying outstanding options under the Registrant’s Prior Plans (as defined below) as of September 8,
2010 that have been assumed by the 2010 Omnibus Incentive Plan (“the “Plan”) upon its effectiveness (the “Assumed Options”), and (ii) an additional
450,000 shares that are reserved for new awards under the Plan.  To the extent any of the Assumed Options are forfeited or canceled, shares of common stock
underlying those options will not be available for new grants under the Plan.  As of April 28, 2010, there were 1,280,985 shares underlying the Assumed
Options.   The Assumed Options were previously registered under the following Registration Statements on Form S-8: (i) Registration No. 333-12025 filed
September 13, 1996, (ii) Registration No. 333-68128 filed August 22, 2001, (iii) Registration No. 333-83650 filed March 1, 2002, (iv) Registration No. 333-
106647 filed June 30, 2003, (v) Registration No. 333-117137 filed July 2, 2004, (vi) Registration No. 333-128113 filed September 6, 2005 (vii) Registration
No. 333-136575 filed August 11, 2006, and (viii) Registration No. 333-161698 filed September 2, 2009  (collectively, the “Prior Registration Statements”),
for offer or sale under the Registrant’s 1995 Stock Option, Deferred Stock and Restricted Stock Plan and 2001 Stock Option, Deferred Stock and Restricted
Stock Plan (collectively, the “Prior Plans”).
 
On April 27, 2010, the Board of Directors approved, subject to stockholder approval, the 2010 Omnibus Incentive Plan.  Effective July 20, 2010, the Plan was
approved by the stockholders at the Registrant’s annual meeting of stockholders.  Along with the newly reserved shares, the Registrant desires to have the
shares underlying the Assumed Options, which were previously registered under the Prior Registration Statements for offer or sale under the Prior Plans,
registered under this Registration Statement for offer and sale under the Plan.  The shares underlying the Assumed Options are no longer available for new
awards under the Prior Plans. A post-effective amendment to the Prior Registration Statements to deregister the shares underlying the Assumed Options is
being filed contemporaneously with the filing of this Registration Statement.
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PART I

 
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
 
The document(s) containing the information required by Part I of Form S-8 will be sent or given to employees as specified by Rule 428(b)(1) under the
Securities Act.  Such documents need not be filed with the Commission, either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act.  These documents and the documents incorporated by reference in this Registration Statement
pursuant to Item 3 of Part II of Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3.    Incorporation of Documents by Reference.
 
The following documents filed by the Registrant with the Securities and Exchange Commission, or SEC, (File No.001-14100) are incorporated herein by
reference:
 

·              The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2009, filed on March 16, 2010;
 
·              The Registrant’s Quarterly Reports on Form 10-Q for the quarters ended March 31, and June 30, 2010, as filed on May 17, and August 16, 2010,

respectively;
 
·              The Registrant’s Current Report on Form 8-K (other than information furnished pursuant to Item 2.02 or Item 7.01 thereof) filed on July 21, 2010; and
 
·              The description of the Registrant’s common stock contained in the Registrant’s registration statement on Form 8-A, including all amendments and

reports filed for the purpose of updating such description.
 

The Registrant incorporates by reference the documents listed above and any documents subsequently filed with the SEC pursuant to Sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934, prior to the filing of a post-effective amendment, except for information furnished under Item 2.02 or
Item 7.01 of Form 8-K, which is not deemed filed and not incorporated by reference herein, which indicates that all securities offered have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in the Registration Statement and to be part thereof from the
date of filing of such documents.  Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to
be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document
which also is deemed to be incorporated by reference herein modifies or supersedes such statement.  Any such statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4.  Description of Securities.
 

Not Applicable.
 

Item 5.  Interests of Named Experts and Counsel.
 

Not Applicable.
 

Item 6.  Indemnification of Directors and Officers.
 

The Maryland General Corporation Law, as amended from time to time, permits a Maryland corporation to include in its charter a provision limiting the
liability of its directors and officers to the corporation and its stockholders for money damages except for liability resulting from (a) actual receipt of an
improper benefit or profit in money, property or services or (b) active and deliberate dishonesty or bad faith established by a final judgment as being material
to the cause of action.  The Registrant’s charter contains such a provision which eliminates such liability to the maximum extent permitted by Maryland law.



 
The Registrant’s charter authorizes it, to the maximum extent permitted by Maryland law, to obligate itself to indemnify and to pay or reimburse reasonable

expenses in advance of final disposition of a proceeding to (1) any present or former director or officer or (2) any individual who, while a director of
Registrant and at our request, serves or has served another corporation, real estate investment trust partnership, joint venture, trust, employee benefit plan or
any other enterprise as a director, officer, partner or trustee of such corporation, real estate investment trust partnership, joint venture, trust, employee benefit
plan or other enterprise from and against any claim or liability to which such person may become subject or which such person may incur by reason of his
status as a present or former director or officer of Registrant. The Registrant’s bylaws obligate us, to the maximum extent permitted by Maryland law, to
indemnify and to pay or reimburse reasonable expenses in advance of final
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disposition of a proceeding to (1) any present or former director or officer who is made a party to the proceeding by reason of his service in that capacity or
(2) any individual who, while a director of Registrant and at our request, serves or has served another corporation, real estate investment trust partnership,
joint venture, trust, employee benefit plan or any other enterprise as a director, officer, partner or trustee of such corporation, real estate investment trust
partnership, joint venture, trust, employee benefit plan or other enterprise and who is made a party to the proceeding by reason of his service in that capacity. 
The charter and bylaws of the Registrant also permit it to indemnify and advance expenses to any person who served a predecessor of Registrant in any of the
capacities described above and to any of our employees or agents or a predecessor of Registrant.

 
The Maryland General Corporation Law requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a director

or officer who has been successful, on the merits or otherwise, in the defense of any proceeding to which he is made a party by reason of his service in that
capacity.  Maryland law permits a corporation to indemnify its present and former directors and officers, among others, against judgments, penalties, fines,
settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be made a party by reason of their
service in those or other capacities unless it is established that (1) the act or omission of the director or officer was material to the matter giving rise to the
proceeding and (i) was committed in bad faith or (ii) was the result of active and deliberate dishonesty, (2) the director or officer actually received an
improper personal benefit in money, property or services or (3) in the case of any criminal proceeding, the director or officer had reasonable cause to believe
that the act or omission was unlawful.  However, under Maryland law, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in
the right of the corporation or for a judgment of liability on the basis that personal benefit was improperly received, unless in either case a court orders
indemnification and then only for expenses.  In addition, Maryland law permits a corporation to advance reasonable expenses to a director or officer upon the
corporation’s receipt of (1) a written affirmation by the director or officer of his good faith belief that he has met the standard of conduct necessary for
indemnification by the corporation and (2) a written undertaking by him or on his behalf to repay the amount paid or reimbursed by the corporation if it shall
ultimately be determined that the standard of conduct was not met.  However, under Maryland law the Registrant may not indemnify a director or advance
expenses for a proceeding brought by that director against the Registrant except for (1) proceedings brought by that director to enforce indemnification or
(2) as provided otherwise in the Registrant’s charter, Registrant’s bylaws, a resolution of the board of directors, or an agreement approved by the board of
directors.

 
In addition, the Registrant has entered into Indemnification Agreements approved by its board of directors with its officers and directors pursuant to which

the Registrant has agreed to indemnify such individuals and to advance expenses incurred in defending any action or proceeding.  The Registrant maintains
for the benefit of its officers and directors, officers’ and directors’ insurance.

 
Item 7.  Exemption from Registration Claimed.
 

Not Applicable.
 

Item 8.    Exhibits.
 
See Index to Exhibits.
 
Item 9.  Undertakings.
 
(a)           The undersigned Registrant hereby undertakes:
 

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i)           to include any prospectus required by section 10(a)(3) of the 1933 Act;
 
(ii)           to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement; and
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(iii)           to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement
or any material change to such information in the Registration Statement;
 
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the 1934 Act that are incorporated by reference in the Registration Statement.

 
(2)           That, for the purpose of determining any liability under the 1933 Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
 



(3)           To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
 

(b)           The undersigned Registrant hereby undertakes that, for purposes of determining liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to section 13(a) or section 15(d) of the 1934 Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to section 15(d) of the 1934 Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement
relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(c)           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that, in the opinion of the Commission, such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable.  In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer, or controlling person of the Registrant in the successful defense
of any action, suit or proceeding) is asserted by such director, officer, or controlling person in connection with the securities being registered, the Registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Irvine, State of California, on this 9th day of September, 2010.
 
 

IMPAC MORTGAGE HOLDINGS, INC.
  
 

By: /s/ William S. Ashmore
  

William S. Ashmore, President
 

POWER OF ATTORNEY
 

We, the undersigned officers and directors of Impac Mortgage Holdings, Inc., do hereby constitute and appoint William S. Ashmore and Todd R. Taylor, and
each of them, as his true and lawful attorneys-in-fact and agents, with full power of substitution for him in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.
 

Names
 

Title
 

Date
     

/s/ Joseph R. Tomkinson
 

Chairman of the Board and Chief Executive Officer (Principal
Executive Officer)

 

September 9, 2010
Joseph R. Tomkinson

 

 

  

     
     

/s/ William S. Ashmore
 

President and Director
 

September 9, 2010
William S. Ashmore

 

 

  

     
     

/s/ Todd R. Taylor
 

Chief Financial Officer (Principal Financial and Accounting Officer)
 

September 9, 2010
Todd R. Taylor

 

 

  

     
     

/s/ James Walsh
 

Director
 

September 9, 2010
James Walsh

 

 

  

     
     

/s/ Frank P. Filipps
 

Director
 

September 9, 2010
Frank P. Filipps

 

 

  

     
     

/s/ Stephan R. Peers
 

Director
 

September 9, 2010
Stephan R. Peers

 

 

  

     
     

/s/ Leigh J. Abrams
 

Director
 

September 9, 2010
Leigh J. Abrams

 

 

  

 
5



 
EXHIBIT INDEX

 
Exhibit
Number

 

 

4.1
 

Form of Stock Certificate of the Company (incorporated by reference to the corresponding exhibit number to the Registrant’s Registration
Statement on Form S-11, as amended (File No. 33-96670), filed with the Securities and Exchange Commission on September 7, 1995).

5.1
 

Opinion of K&L Gates LLP.
23.1

 

Consent of Squar, Milner, Peterson, Miranda & Williamson, LLP.
23.2

 

Consent of K&L Gates LLP (contained in Exhibit 5.1).
24.1

 

Power of Attorney (contained on signature page).
99.1

 

Impac Mortgage Holdings, Inc. 2010 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.1 of Registrant’s Current Report on
Form 8-K filed with the SEC on July 21, 2010).

99.6
 

Form of Stock Option Agreement for 2010 Omnibus Incentive Plan
99.7

 

Form of Restricted Stock Agreement for 2010 Omnibus Incentive Plan
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Exhibit 5.1

 

 
September 10, 2010
 
Impac Mortgage Holdings, Inc.
19500 Jamboree Road
Irvine, California 92612
 
Re:                                        Registration Statement on Form S-8
 
Ladies and Gentlemen:
 

We have acted as counsel for Impac Mortgage Holdings, Inc., a Maryland corporation (the “Company”), in connection with the preparation of a
registration statement on Form S-8 (the “Registration Statement”) to be filed by the Company with the Securities and Exchange Commission (the
“Commission”) for the registration under the Securities Act of 1933, as amended (the “Securities Act”), of an aggregate of 1,564,485 shares of the Company’s
common stock, par value $0.01 per share (the “Common Stock”), which consists of  (i) 1,114,485 shares of Common Stock underlying outstanding options
(the “Assumed Options”) originally granted under the Company’s 1995 Stock Option, Deferred Stock and Restricted Stock Plan and 2001 Stock Option,
Deferred Stock and Restricted Stock Plan that have been assumed by the Company’s 2010 Omnibus Incentive Plan, which was adopted by the Company’s
Board of Directors and approved by its stockholders as of July 20, 2010 (the “2010 Plan”), and (ii) an additional 450,000 shares that are reserved for future
issuance under the 2010 Plan (the “New Shares”).  As used in this opinion letter, the term “Shares” collectively includes the Assumed Options and the New
Shares.
 

This opinion is delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.
 

You have requested our opinion as to the matters set forth below in connection with the Registration Statement.  For purposes of rendering that
opinion, we have examined the 2010 Plan, the Registration Statement, the Company’s Articles of Incorporation, as amended or supplemented, Bylaws, as
amended, and the corporate actions of the Company that provide for the adoption of the 2010 Plan, and the reservation of the Shares for issuance by the
Company under the 2010 Plan, and we have made such other investigation as we have deemed appropriate.  We have examined and relied upon certificates of
public officials and, as to certain matters of fact that are material to our opinion and we have also relied on a certificate of an officer of the Company.  We
have not independently established any of the facts so relied on.
 

 
In rendering our opinion, we also have made assumptions that are customary in opinion letters of this kind, including the assumptions of the

genuineness of all signatures on original documents, the authenticity of all documents submitted to us as originals, the conformity to originals of all
documents submitted to us as copies thereof, and the due execution and delivery of all documents where due execution and delivery are prerequisites to the
effectiveness thereof.  We have further assumed that the Company does not in the future issue so many shares of Common Stock that there are insufficient
remaining authorized but unissued shares of Common Stock for the exercise of the Assumed Options and awards granted under the 2010 Plan.  We have also
assumed that all of the Shares issuable or eligible for issuance under the 2010 Plan following the date hereof will be issued for not less than par value.  We
have not verified any of those assumptions.
 

Our opinion set forth below is limited to the Maryland General Corporation Law, including the applicable provisions of the Maryland Constitution
and reported judicial decisions interpreting that law.  We note, however, that we are not licensed to practice law in the State of Maryland.  We are not opining
on, and we assume no responsibility for, the applicability to or effect on any of the matters covered herein of any other laws, the laws of any other jurisdiction
or the local laws of any jurisdiction.  The following opinion is rendered as of the date of this letter.  We assume no obligation to update or supplement such
opinion to reflect any changes of law or fact that may occur.
 

Based on the foregoing and in reliance thereon, and subject to the assumptions, qualifications, limitations and exceptions set forth herein, we are of
the opinion that the Shares are duly authorized for issuance by the Company and, when issued and paid for in accordance with the terms of the respective
awards granted under and governed by the 2010 Plan and the Registration Statement, will be validly issued, fully paid, and nonassessable.
 

We are furnishing this opinion letter to you solely in connection with the Registration Statement.  You may not rely on this opinion letter in any other
connection, and it may not be furnished to or relied upon by any other person for any purpose, without our specific prior written consent.
 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.  In giving our consent we do not thereby admit that we are
experts with respect to any part of the Registration Statement, the prospectus or any prospectus supplement within the meaning of the term “expert”, as used
in Section 11 of the Securities Act or the rules and regulations promulgated thereunder by the Commission, nor do we admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.

 
 

 

Yours truly,
  
 

/s/ K&L Gates LLP
  
 

K&L Gates LLP
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Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We consent to the incorporation by reference in the Registration Statement on Form S-8 pertaining to the 2010 Omnibus Incentive Plan of Impac Mortgage
Holdings, Inc.  (the “Company”) of our report dated March 15, 2010 relating to our audit of the Company’s December 31, 2009 consolidated financial
statements and our report dated March 15, 2010 relating to our audit of the Company’s internal control over financial reporting as of December 31, 2009,
which appear in the Annual Report on Form 10-K of Impac Mortgage Holdings, Inc. for the year ended December 31, 2009 filed with the Securities and
Exchange Commission on March 16, 2010.
 
/s/ SQUAR, MILNER, PETERSON, MIRANDA & WILLIAMSON, LLP
 
Newport Beach, California
September 8, 2010
 



Exhibit 99.6
 

FORM OF NOTICE OF GRANT OF [INCENTIVE/NON-QUALIFIED] STOCK OPTION AWARD
 

IMPAC MORTGAGE HOLDINGS, INC.
2010 OMNIBUS INCENTIVE PLAN

 
FOR GOOD AND VALUABLE CONSIDERATION, Impac Mortgage Holdings, Inc. (the “Company”) hereby grants, pursuant to the provisions of

the Company’s 2010 Omnibus Incentive Plan (the “Plan”), to the Participant designated in this Notice of Grant of [Incentive/Non-Qualified] Stock Option
Award (the “Notice”) an option to purchase the number of shares of the common stock of the Company set forth in the Notice (the “Shares”), subject to
certain restrictions as outlined below in this Notice and the additional provisions set forth in the attached Terms and Conditions of Stock Option Award
(collectively, the “Agreement”).
 
Optionee: [                              ]

 

Type of Option: [Incentive/Non-Qualified] Stock Option
   
Date of Grant:

  

 

Exercise Price per Share:      $          
   
Total Number of

 

Expiration Date:
  

Shares Granted:
                    

 

 

   
Vesting Schedule: [                              ]

 

 

[Vesting is accelerated in full upon a Change in Control under Section 2(c).]
 
Exercise After Termination of Service:
 
Termination of Service for any reason: any non-vested portion of the Option expires immediately;
 
Termination of Service due to death or Disability: vested portion of the Option is exercisable by the Optionee (or, in the event of the Optionee’s death, the
Optionee’s Beneficiary) for one year after the Optionee’s Termination;
 
Termination of Service for any reason other than death or Disability: vested portion of the Option is exercisable for a period of ninety days following the
Optionee’s Termination.
 
In no event may this Option be exercised after the Expiration Date as provided above.
 
By signing below, the Optionee agrees that this [Incentive/Non-Qualified] Stock Option Award is granted under and governed by the terms and conditions of
the Company’s Omnibus Incentive Plan and the attached Terms and Conditions.
 
Optionee

 

IMPAC MORTGAGE HOLDINGS, INC.
    
  

By:
 

  
 

Title:
 

Date:
  

Date:
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TERMS AND CONDITIONS OF STOCK OPTION AWARD

 
1.             Grant of Option.  The Option granted to the Optionee and described in the Notice of Grant is subject to the terms and conditions of the Plan,

which is incorporated by reference in its entirety into these Terms and Conditions of Stock Option Award.
 

The Committee has approved an award to the Optionee of an option to purchase a number of shares of the Company’s common stock,
conditioned upon the Participant’s acceptance of the provisions set forth in the Notice and these Terms and Conditions within 60 days after the Notice and
these Terms and Conditions are presented to the Optionee for review.  For purposes of the Notice and these Terms and Conditions, any reference to the
Company shall include a reference to any Affiliate.

 
If designated in the Notice of Grant as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an Incentive Stock Option as

defined in Section 422 of the Code.  Nevertheless, to the extent that the Option fails to meet the requirements of an ISO under Section 422 of the Code, this
Option shall be treated as a Non-Qualified Stock Option (“NSO”).

 
The Company intends that this Option not be considered to provide for the deferral of compensation under Section 409A of the Code and

that this Agreement shall be so administered and construed.  Further, the Company may modify the Plan and this Award to the extent necessary to fulfill this
intent.

 
2.             Exercise of Option.
 

(a)           Right to Exercise.  This Option shall be exercisable, in whole or in part, during its term in accordance with the Vesting Schedule set
out in the Notice of Grant and with the applicable provisions of the Plan and this Option Agreement.  No Shares shall be issued pursuant to the exercise of an
Option unless the issuance and exercise comply with applicable laws.  Assuming such compliance, for income tax purposes the Shares shall be considered
transferred to the Optionee on the date on which the Option is exercised with respect to such Shares.  To the extent permitted under Section 6.03 of the Plan,
the Committee may, in its discretion, (i) accelerate vesting of the Option, or (ii) extend the applicable exercise period.

 
(b)           Method of Exercise.  The Optionee may exercise the Option by delivering an exercise notice in a form approved by the Company

(the “Exercise Notice”) which shall state the election to exercise the Option, the number of Shares with respect to which the Option is being exercised, and



such other representations and agreements as may be required by the Company.  The Exercise Notice shall be accompanied by payment of the aggregate
Exercise Price as to all Shares exercised.  This Option shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice
accompanied by the aggregate Exercise Price.

 
[Include if vesting is accelerated on a Change in Control] (c)  Acceleration of Vesting on Change in Control.  Subject to the exceptions

contained in Section 6.05 of the Plan, in the event of a Change in Control, all Options outstanding on the date of the Change in Control that have not
previously vested or terminated under the terms of this Agreement shall be immediately and fully vested and exercisable.
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3.             Method of Payment.  If the Optionee elects to exercise the Option by submitting an Exercise Notice under Section 2(b) of this Agreement,

the aggregate Exercise Price (as well as any applicable withholding or other taxes) shall be paid by cash or check; provided, however, that the Committee may
permit, in its discretion, payment in any of the following forms, or a combination of them:

 
(a)           cash or check;
 
(b)           a “net exercise” (as described in the Plan or such other consideration received by the Company under a cashless exercise program

approved by the Company in connection with the Plan;
 
(c)           surrender of other Shares owned by the Optionee which have a Fair Market Value on the date of surrender equal to the aggregate

Exercise Price of the Exercised Shares and any applicable withholding;
 
(d)           a broker-assisted cashless exercise; or
 
(e)           any other consideration that the Committee deems appropriate and in compliance with applicable law.
 

4.             Restrictions on Exercise.  This Option may not be exercised if the issuance of the Shares upon exercise or the method of payment of
consideration for those shares would constitute a violation of any applicable law or regulation.

 
5.             Non-Transferability of Option.  This Option may not be transferred in any manner otherwise than by will or by the laws of descent or

distribution and may be exercised during the lifetime of the Optionee only by the Optionee [IF THE OPTION IS A NSO, THE FOLLOWING
LANGUAGE MAY BE INCLUDED PERMITTING LIMITED TRANSFER OF THE OPTION] [; provided, however, that the Optionee may
transfer the Options (i) pursuant to a qualified domestic relations order (as defined by the Code or the rules thereunder) or (ii) to any member of the
Optionee’s Immediate Family or to a trust, limited liability company, family limited partnership or other equivalent vehicle, established for the
exclusive benefit of one or more members of his Immediate Family by delivering to the Company a Notice of Assignment in a form acceptable to the
Company.  No transfer or assignment of the Option to or on behalf of an Immediate Family member under this Section 5 shall be effective until the
Company has acknowledged such transfer or assignment in writing.  “Immediate Family” means the Optionee’s parents, spouse, children, siblings,
and grandchildren.  Following transfer, the Options shall continue to be subject to the same terms and conditions as were applicable immediately
prior to transfer.  In the event an Option is transferred as contemplated in this Section 5, such Option may not be subsequently transferred by the
transferee except by will or the laws of descent and distribution.]  The terms of the Plan and this Option Agreement shall be binding upon the executors,
administrators, heirs, successors and assigns of the Optionee.

 
6.             Term of Option.  This Option may be exercised only within the term set out in the Notice of Grant, and may be exercised during such term

only in accordance with the Plan and the terms of this Option Agreement.
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7.             Withholding.
 

(a)           The Committee shall determine the amount of any withholding or other tax required by law to be withheld or paid by the Company
with respect to any income recognized by the Optionee with respect to the Option Award.

 
(b)           The Optionee shall be required to meet any applicable tax withholding obligation in accordance with the provisions of

Section 11.05 of the Plan.
 
(c)           Subject to any rules prescribed by the Committee, the Optionee shall have the right to elect to meet any withholding requirement

(i) by having withheld from this Award at the appropriate time that number of whole shares of common stock whose fair market value is equal to the amount
of any taxes required to be withheld with respect to such Award, (ii) by direct payment to the Company in cash of the amount of any taxes required to be
withheld with respect to such Award or (iii) by a combination of shares and cash.

 
8.             Defined Terms.  Capitalized terms used but not defined in the Notice and these Terms and Conditions shall have the meanings set forth in

the Plan, unless such term is defined in any Employment Agreement between the Optionee and the Company or an Affiliate.  Any terms used in the Notice
and these Terms and Conditions, but defined in the Optionee’s Employment Agreement are incorporated herein by reference and shall be effective for
purposes of the Notice and these Terms and Conditions without regard to the continued effectiveness of the Employment Agreement.

 
9.             Optionee Representations.  The Optionee hereby represents to the Company that the Optionee has read and fully understands the provisions

of the Notice, these Terms and Conditions and the Plan and the Optionee’s decision to participate in the Plan is completely voluntary.  Further, the Optionee
acknowledges that the Optionee is relying solely on his or her own advisors with respect to the tax consequences of this stock option award.

 
10.           Regulatory Limitations on Exercises.  Notwithstanding the other provisions of this Option Agreement, no option exercise or issuance of

shares of Common Stock pursuant to this Option Agreement shall be effective if (i) the shares reserved under the Plan are not subject to an effective



registration statement at the time of such exercise or issuance, or otherwise eligible for an exemption from registration, or (ii) the Company determines in
good faith that such exercise or issuance would violate any applicable securities or other law or regulation.

 
11.           Miscellaneous.
 
(a)           Notices.  All notices, requests, deliveries, payments, demands and other communications which are required or permitted to be given under
these Terms and Conditions shall be in writing and shall be either delivered personally or sent by registered or certified mail, or by private courier,
return receipt requested, postage prepaid to the parties at their respective addresses set forth herein, or to such other address as either shall have
specified by notice in writing to the other.  Notice shall be deemed duly given hereunder when delivered or mailed as provided herein.
 
(b)           Waiver.  The waiver by any party hereto of a breach of any provision of the Notice or these Terms and Conditions shall not operate or be
construed as a waiver of any other or subsequent breach.
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(c)           Entire Agreement.  These Terms and Conditions, the Notice and the Plan constitute the entire agreement between the parties with respect to
the subject matter hereof.
 
(d)           Binding Effect; Successors.  These Terms and Conditions shall inure to the benefit of and be binding upon the parties hereto and to the
extent not prohibited herein, their respective heirs, successors, assigns and representatives.  Nothing in these Terms and Conditions, express or
implied, is intended to confer on any person other than the parties hereto and as provided above, their respective heirs, successors, assigns and
representatives any rights, remedies, obligations or liabilities.
 
(e)           Governing Law.  The Notice and these Terms and Conditions shall be governed by and construed in accordance with the laws of the State of
California.
 
(f)            Headings.  The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the
meaning or interpretation of any of the terms or provisions of these Terms and Conditions.
 
(g)           Conflicts; Amendment.  The provisions of the Plan are incorporated in these Terms and Conditions in their entirety.  In the event of any
conflict between the provisions of these Terms and Conditions and the Plan, the provisions of the Plan shall control.  The Agreement may be
amended at any time by written agreement of the parties hereto.
 
(h)           No Right to Continued Employment.  Nothing in the Notice or these Terms and Conditions shall confer upon the Optionee any right to
continue in the employ or service of the Company or affect the right of the Company to terminate the Optionee’s employment or service at any time.
 
(i)            Further Assurances.  The Optionee agrees, upon demand of the Company or the Committee, to do all acts and execute, deliver and perform
all additional documents, instruments and agreements which may be reasonably required by the Company or the Committee, as the case may be, to
implement the provisions and purposes of the Notice and these Terms and Conditions and the Plan.
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Exhibit 99.7
 

FORM OF NOTICE OF GRANT OF RESTRICTED STOCK AWARD
 

IMPAC MORTGAGE HOLDINGS, INC.
2010 OMNIBUS INCENTIVE PLAN

 
FOR GOOD AND VALUABLE CONSIDERATION, Impac Mortgage Holdings, Inc. (the “Company”) hereby grants, pursuant to the provisions of the
Company’s 2010 Omnibus Incentive Plan (the “Plan”), to the Participant designated in this Notice of Grant of Restricted Stock Award (the “Notice”) the
number of shares of the common stock of the Company set forth in the Notice, subject to certain restrictions as outlined below in this Notice and the
additional provisions set forth in the attached Terms and Conditions of Restricted Stock Award (the “Agreement”).
 
Participant:          [                    ]
 
Grant Date:           [                    ]
 
# of Shares of Restricted Stock:      [                ]
 
Purchase Price:                  Subject to the withholding provisions of Paragraph 5 of the Terms and Conditions, this Restricted Stock Award does not require the
Participant to pay any purchase price or other cash consideration in connection with the issuance or delivery of the Restricted Stock.
 
Vesting Schedule:               Subject to the provisions contained in Paragraphs 4, 5 and 6 of the Terms and Conditions, this Restricted Stock Award shall vest,
and the applicable Restrictions set forth in the Terms and Conditions shall lapse in accordance with the following schedule, in the event the Participant does
not have a Termination of Service prior to the applicable vesting date:
 

Date of Vesting
 

Cumulative Amount Vested
   
   
   

 
[Change in Control:  Notwithstanding the foregoing vesting schedule, the Restricted Stock Award will be deemed fully vested and no longer subject to
forfeiture in the event of a Change in Control of the Company (as defined in and subject to the provisions of the Plan).]
 
Forfeiture:  The Participant’s rights in the Restricted Stock Award on which the Restrictions have not lapsed pursuant to the vesting schedule provisions
above shall be forfeited in full in the event of the Participant’s Termination of Service for any reason.
 
By signing below, the Participant agrees that this Restricted Stock Award is granted under and governed by the terms and conditions of the Company’s
Omnibus Incentive Plan and the attached Terms and Conditions.
 
Participant

 

IMPAC MORTGAGE HOLDINGS, INC.
    
  

By:
 

  
 

Title:
 

Date:
  

Date:
 

 

 
TERMS AND CONDITIONS OF RESTRICTED STOCK AWARD

 
These Terms and Conditions of Restricted Stock Award relate to the Notice of Grant of Restricted Stock Award (the “Notice”) attached hereto, by and
between the Company and the designated Participant.
 
The Committee has approved an award to the Participant of a number of shares of the Company’s common stock, conditioned upon the Participant’s
acceptance of the provisions set forth in the Notice and these Terms and Conditions within 60 days after the Notice and these Terms and Conditions are
presented to the Participant for review.  For purposes of the Notice and these Terms and Conditions, any reference to the Company shall include a reference to
any Affiliate.
 
1.             Grant of Restricted Stock.
 

(a)           Subject to the terms and conditions of the Plan, as of the Grant Date, the Company grants to the Participant the number of shares of
Common Stock set forth in the Notice (the “Restricted Shares”), subject to the restrictions set forth in Paragraph 2 of these Terms and Conditions,
the provisions of the Plan and the other provisions contained in these Terms and Conditions.  If and when the restrictions set forth in Paragraph 2
expire in accordance with these Terms and Conditions without forfeiture of the Restricted Shares, and upon the satisfaction of all other applicable
conditions as to the Restricted Shares, such shares shall no longer be considered Restricted Shares for purposes of these Terms and Conditions.

 
(b)           As soon as practicable after the Grant Date, the Company shall direct that a stock certificate or certificates representing the

applicable Restricted Shares be registered in the name of and issued to the Participant.  Such certificate or certificates shall be held in the custody of
the Company or its designee until the expiration of the applicable Restricted Period (as defined in Paragraph 3).  On or before the date of execution
of the Notice, the Participant has delivered to the Company one or more stock powers endorsed in blank relating to the Restricted Shares.

 
(c)           Except as provided in Paragraph 1(d), in the event that a certificate for the Restricted Shares is delivered to the Participant, such

certificate shall bear the following legend (the “Legend”):
 
The ownership and transferability of this certificate and the shares of stock represented hereby are subject to the terms and conditions
(including forfeiture) of the Impac Mortgage Holdings, Inc. 2010 Omnibus Incentive Plan and a Restricted Stock Award Notice entered into



between the registered owner and the Company.  Copies of such Plan and Notice are on file in the executive offices of Impac Mortgage
Holdings, Inc.

 
In addition, the stock certificate or certificates for the Restricted Shares shall be subject to such stop-transfer orders and other restrictions as the
Company may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission, any stock exchange
upon which the Common Stock is then listed, and any applicable federal or state securities law, and the Company may cause a legend or legends to
be placed on such certificate or certificates to make appropriate reference to such restrictions.
 

 
(d)           As soon as administratively practicable following the expiration of the Restricted Period without a forfeiture of the Restricted

Shares, and upon the satisfaction of all other applicable conditions as to the Restricted Shares, including, but not limited to, the payment by the
Participant of all applicable withholding taxes, the Company shall deliver or cause to be delivered to the Participant the applicable Restricted Shares
which shall not bear the Legend.

 
2.             Restrictions.
 

(a)           The Participant shall have all rights and privileges of a stockholder as to the Restricted Shares, including the right to vote and
receive dividends or other distributions with respect to the Restricted Shares, except that the following restrictions shall apply:

 
(i)  the Participant shall not be entitled to delivery of the Restricted Shares until the expiration of the Restricted Period without a

forfeiture of the Restricted Shares and upon the satisfaction of all other applicable conditions;
 

(ii)  none of the Restricted Shares may be sold, transferred, assigned, pledged or otherwise encumbered or disposed of during the
Restricted Period applicable to such shares, except as provided in Section 7.02(c) of the Plan or as otherwise permitted by the Committee in
its sole discretion or pursuant to rules adopted by the Committee in accordance with the Plan; and

 
(iii)  all of the Restricted Shares shall be forfeited and returned to the Company and all rights of the Participant with respect to the

Restricted Shares shall terminate in their entirety on the terms and conditions set forth in Paragraph 4.
 

(b)           Any attempt to dispose of Restricted Shares or any interest in the Restricted Shares in a manner contrary to the restrictions set forth
in these Terms and Conditions shall be void and of no effect.

 
3.             Restricted Period and Vesting.  The “Restricted Period” is the period beginning on the Grant Date and ending on the date the Restricted Shares, or

such applicable portion of the Restricted Shares, are deemed vested under the schedule set forth in the Notice.  The Restricted Shares shall be
deemed vested and no longer subject to forfeiture under Paragraph 4 in accordance with the vesting schedule set forth in the Notice [Include if
vesting is accelerated on a Change in Control: or earlier in the event of a Change in Control].

 

 
4.             Forfeiture.
 

(a)           Subject to Paragraph 6 below, if during the Restricted Period (i) the Participant incurs a Termination of Service, (ii) there occurs a
material breach of the Notice or these Terms and Conditions by the Participant or (iii) the Participant fails to meet the tax withholding obligations
described in Paragraph 5(b), all rights of the Participant to the Restricted Shares that have not vested in accordance with Paragraph 3 as of the date of
such event shall terminate immediately and be forfeited in their entirety.

 
(b)           In the event of any forfeiture under this Paragraph 4, the certificate or certificates representing the forfeited Restricted Shares shall

be canceled to the extent of any Restricted Shares that were forfeited.
 

5.             Withholding.
 

(a)           The Committee shall determine the amount of any withholding or other tax required by law to be withheld or paid by the Company
with respect to any income recognized by the Participant with respect to the Restricted Shares.

 
(b)           The Participant shall be required to meet any applicable tax withholding obligation in accordance with the provisions of

Section 11.05 of the Plan.
 
(c)           Subject to any rules prescribed by the Committee, the Participant shall have the right to elect to meet any withholding requirement

(i) by having withheld from this Award at the appropriate time that number of whole shares of common stock whose fair market value is equal to the
amount of any taxes required to be withheld with respect to such Award, (ii) by direct payment to the Company in cash of the amount of any taxes
required to be withheld with respect to such Award or (iii) by a combination of shares and cash.

 
6.             Committee Discretion.  Notwithstanding any provision of the Notice or these Terms and Conditions to the contrary, the Committee shall have

discretion under the Plan to waive any forfeiture of the Restricted Shares as set forth in Paragraph 4, the Restricted Period and any other conditions
set forth in the Notice or these Terms and Conditions.

 
7.             Defined Terms.  Capitalized terms used but not defined in the Notice and Agreement shall have the meanings set forth in the Plan, unless such term

is defined in any Employment Agreement between the Participant and the Company or an Affiliate.  Any terms used in the Notice and Agreement,
but defined in the Participant’s Employment Agreement are incorporated herein by reference and shall be effective for purposes of the Notice and
these Terms and Conditions without regard to the continued effectiveness of the Employment Agreement.

 
8.             Nonassignability.  The Restricted Shares may not be sold, assigned, transferred (other than by will or the laws of descent and distribution, or to an

inter vivos trust with respect to which the Participant is treated as the owner under Sections 671 through 677 of the Code), pledged, hypothecated, or



otherwise encumbered or disposed of until the restrictions on such Shares, as set forth in the Notice and Agreement, have lapsed or been removed.
 

 
9.             Participant Representations.  The Participant hereby represents to the Company that the Participant has read and fully understands the provisions of

the Notice, these Terms and Conditions and the Plan and the Participant’s decision to participate in the Plan is completely voluntary.  Further, the
Participant acknowledges that the Participant is relying solely on his or her own advisors with respect to the tax consequences of this restricted stock
award.

 
10.           Regulatory Restrictions on the Restricted Shares.  Notwithstanding any other provision of the Plan, the obligation of the Company to issue Restricted

Shares under the Plan shall be subject to all applicable laws, rules and regulations and such approval by any regulatory body as may be required. 
The Company reserves the right to restrict, in whole or in part, the delivery of the Restricted Shares pursuant to these Terms and Conditions prior to
the satisfaction of all legal requirements relating to the issuance of such shares, to their registration, qualification or listing or to an exemption from
registration, qualification or listing.

 
11.           Miscellaneous.
 

11.1   Notices.  All notices, requests, deliveries, payments, demands and other communications which are required or permitted to be given under
these Terms and Conditions shall be in writing and shall be either delivered personally or sent by registered or certified mail, or by private
courier, return receipt requested, postage prepaid to the parties at their respective addresses set forth herein, or to such other address as either
shall have specified by notice in writing to the other.  Notice shall be deemed duly given hereunder when delivered or mailed as provided
herein.

 
11.2   Waiver.  The waiver by any party hereto of a breach of any provision of the Notice or these Terms and Conditions shall not operate or be

construed as a waiver of any other or subsequent breach.
 
11.3   Entire Agreement.  These Terms and Conditions, the Notice and the Plan constitute the entire agreement between the parties with respect to the

subject matter hereof.
 
11.4   Binding Effect; Successors.  These Terms and Conditions shall inure to the benefit of and be binding upon the parties hereto and to the extent

not prohibited herein, their respective heirs, successors, assigns and representatives.  Nothing in these Terms and Conditions, express or
implied, is intended to confer on any person other than the parties hereto and as provided above, their respective heirs, successors, assigns and
representatives any rights, remedies, obligations or liabilities.

 
11.5   Governing Law.  The Notice and these Terms and Conditions shall be governed by and construed in accordance with the laws of the State of

California.
 
11.6   Headings.  The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the

meaning or interpretation of any of the terms or provisions of these Terms and Conditions.
 

 
11.7   Conflicts; Amendment.  The provisions of the Plan are incorporated in these Terms and Conditions in their entirety.  In the event of any

conflict between the provisions of these Terms and Conditions and the Plan, the provisions of the Plan shall control.  The Agreement may be
amended at any time by written agreement of the parties hereto.

 
11.8   No Right to Continued Employment.  Nothing in the Notice or these Terms and Conditions shall confer upon the Participant any right to

continue in the employ or service of the Company or affect the right of the Company to terminate the Participant’s employment or service at
any time.

 
11.9   Further Assurances.  The Participant agrees, upon demand of the Company or the Committee, to do all acts and execute, deliver and perform

all additional documents, instruments and agreements which may be reasonably required by the Company or the Committee, as the case may
be, to implement the provisions and purposes of the Notice and these Terms and Conditions and the Plan.

 


