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ITEM 1.01 Entry into a Material Definitive Agreement
 
The Board of Directors of Optex Systems Holdings, Inc. has approved purchase of 700,000 shares of its common stock in a private
transaction from The Longview Fund, L.P. The transaction was priced at the closing sale price on April 28, 2017 of $0.74 per share for a
total transaction amount of $518,000. Upon repurchase today, the shares will be returned to treasury thereby reducing the total shares
outstanding of Optex common stock from 8,190,101 to 7,491,101.
 
 
ITEM 9.01. Financial Statements and Exhibits
 
Exhibit 10.1 Form of Stock Repurchase Agreement

Exhibit 99.1 Press Release, dated May 1, 2017
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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.
 

 Optex Systems Holdings, Inc.
 (Registrant)
   
 By:   /s/ Danny Schoening
    Danny Schoening
 Title:   CEO
   
Date: May 1, 2017   
 

 



EXHIBIT 10.1
 

STOCK REPURCHASE AGREEMENT

THIS STOCK REPURCHASE AGREEMENT (this "Agreement") is made and entered into as of the later of the two signature dates
below, by and between The Longview Fund, L.P. ( the "Seller") and Optex Systems Holdings, Inc., a company incorporated under the laws
of the State of Delaware (the "Purchaser or Company").

The Seller and Purchaser may be referred to hereinafter from time to time individually as a "Party" and collectively as "Parties".

W I T N E S S E T H:

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to purchase from Seller, 700,000 shares of Common Stock, par
value US$ 0.001 each, in the Purchaser (the "Shares");

WHEREAS, Seller acknowledges that it received all information that Seller considers necessary or appropriate to enable the Seller to
decide whether to enter into this Agreement and to consummate the transaction contemplated herein;

WHEREAS, Seller acknowledges that it is the sole record owner of the Shares; and

WHEREAS, Seller acknowledges that it has all requisite power to enter into and perform this Agreement, and Seller further
acknowledges that it has taken all necessary corporate action on the part of the Seller, its respective directors and Sellers, necessary for the
authorization, execution, delivery and performance by the Seller of this Agreement and the consummation of the transaction contemplated
herein.

NOW, THEREFORE, in consideration of the mutual promises, covenants and conditions herein contained, it is hereby agreed as
follows:

SECTION 1 THE TRANSACTION

Repurchase of Shares 

1.1 By executing this Agreement and a stock power endorsed in blank, Seller is hereby selling to Purchaser, and Purchaser is hereby
purchasing from Seller, the Shares which are free of any third party preemptive or similar rights, and free and clear of any mortgages, liens,
pledges, charges, security interests or any other third party rights (other than any third party rights under the existing Sellers' Agreement
(the "Sellers' Agreement"), to the extent applicable), at a price per share equal to $0.74 totaling an aggregate gross amount of $518,000 (the
"Consideration").

1.2 Upon the later of: (i) five (5) business days following the execution date of this Agreement, and (ii) the receipt by Purchaser of
the original certificate(s) representing the Shares, duly endorsed or accompanied by duly executed stock power(s) or, in the event such
original certificate has been lost, destroyed or is otherwise unavailable for delivery, the lost stock affidavit in the form attached hereto
as Exhibit B, Purchaser shall transfer the Consideration to Seller. The payment of the Consideration shall be subject to any deduction or
withholding (tax or otherwise) required under any applicable law, and any amounts so deducted or withheld shall be treated for all purposes
under this Agreement as having been paid to the Seller by the Purchaser. If applicable, the Seller will delivered to the Purchaser dully
signed W-8 or W-9 forms, as the case may be. The stock certificate(s) or the lost stock affidavit, as the case may be, will be delivered by
Seller to Purchaser by an internationally recognized overnight courier prepaid to the Purchaser’s corporate address.



 

1.3 Seller hereby represents and warrants to Purchaser, as follows:

(a) Seller is the sole lawful owner, beneficially and of record, of the Shares, and upon the consummation of the transactions
contemplated in this Agreement, Purchaser will acquire from Seller, good and marketable title to such Shares free and clear of all liens,
charges, encumbrances, debt, restrictions, rights, claims, options to purchase, proxies, voting trusts and other voting agreements, calls and
commitments of any kind.

(b) As of the consummation of the transactions contemplated in this Agreement, Seller has full and unrestricted legal right, power and
authority to enter into and perform all of its obligations under this Agreement, and to sell and transfer the Shares to Purchaser as provided
herein. This Agreement, when executed and delivered by or on behalf of Seller, shall constitute the valid and legally binding obligation of
Seller, legally enforceable against Seller in accordance with its terms.

(c) At the time of execution of this Agreement, Seller is not in possession of any material inside information of the Company.

(d) The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby will not result in a
breach by the Seller of, or constitute a default by the Seller under, any agreement, instrument, decree, judgment or order to which the Seller
is a party or by which the Seller may be bound.

(e) By reason of the Seller’s business or financial experience or the business or financial experience of the Seller’s professional
advisers who are unaffiliated with the Company and who are not compensated by the Company, the Seller has the capacity to protect the
Seller’s own interests in connection with the sale of the Shares to the Company. The Seller is capable of evaluating the potential risks and
benefits of the sale hereunder of the Shares.

(f) The Seller has received all of the information that the Seller considers necessary or appropriate for deciding whether to sell the
Shares hereunder and perform the other transactions contemplated hereby. The Seller further represents that the Seller has had an
opportunity to ask questions and receive answers from the Company regarding the business, properties, prospects and financial condition of
the Company and to seek from the Company such additional information as the Seller has deemed necessary to verify the accuracy of any
such information furnished or otherwise made available to the Seller by or on behalf of the Company.

(g) The Seller acknowledges that the Seller will have no future participation in any Company gains, losses, profits or distributions
with respect to the Shares. If the Shares increase in value by any means, or if the Company’s equity becomes freely tradable and increases
in value, the Seller acknowledges that the Seller is voluntarily forfeiting any opportunity to share in any resulting increase in value from the
Shares.

(h) The Seller has had an opportunity to review with the Seller’s tax advisers the federal, state, local and foreign tax consequences of
the Repurchase and the transactions contemplated by this Agreement. The Seller is relying solely on such advisers and not on any
statements or representations of the Company or any of its agents. The Seller understands that the Seller (and not the Company) shall be
responsible for the Seller’s tax liability and any related interest and penalties that may arise as a result of the transactions contemplated by
this Agreement. 



SECTION 2 - Miscellaneous

2.1 Governing Law; Jurisdiction. The construction, interpretation and performance of this Agreement shall be governed by the laws
of the State of Delaware. Any and all disputes which may arise between the Parties as a result of or in connection with this Agreement, its
interpretation, performance or breach shall be brought and enforced in the courts of the state of Delaware.

2.2 Successors and Assigns. The provisions hereof shall inure to the benefit of, and be binding upon, the successors, assigns, heirs,
executors and administrators of the Parties; provided, however, that no party may assign its rights hereunder without the prior written
consent of the other Parties.

2.3 Entire Agreement; Amendment. This Agreement, including its preamble and exhibits, and the other documents delivered pursuant
thereto constitute the full and entire understanding and agreement between the Parties with regard to the subject matters hereof and thereof
and supersede all prior agreements and understandings relating thereto. Neither this Agreement nor any term hereof may be amended,
waived, discharged or terminated except by an instrument in writing signed by all the Parties.

2.4 Notices. All notices and other communications required or permitted to be given or sent hereunder shall be in writing and shall be
deemed to have been sufficiently given or delivered for all purposes if mailed by registered airmail, transmitted by facsimile, or delivered
by hand to the Parties' respective addresses set forth in the signature page hereto. All notices sent by registered mail shall be deemed to have
been received within seven (7) business days of posting. If delivered by hand, upon their delivery.

2.5 Delays or Omissions. No delay or omission to exercise any right, power or remedy upon any breach or default under this
Agreement shall impair any such right, power or remedy of such holder nor shall it be construed to be a waiver of any such breach or
default.

2.6 Waiver of Default. No waiver with respect to any breach or default in the performance of any obligation under the terms of this
Agreement shall be deemed to be a waiver with respect to any subsequent breach or default, whether of similar or different nature. Any
waiver, permit, consent or approval of any kind or character shall be effective only if made in writing and only to the extent specifically set
forth in such writing. All remedies, either under this Agreement or by virtue of law or otherwise afforded to any holder, shall be cumulative
and not alternative.

2.7 Rights; Severability. If any provision of this Agreement is held by an arbitrator or a court of competent jurisdiction to be
unenforceable under applicable law, then such provision shall be excluded from this Agreement and the remainder of this Agreement shall
be interpreted as if such provision were so excluded and shall be enforceable in accordance with its terms; provided, however, that in such
event this Agreement shall be interpreted so as to give effect, to the greatest extent consistent with and permitted by applicable law, to the
meaning and intention of the excluded provision as determined by such an arbitrator or court of competent jurisdiction.

2.8 Expenses. Each part shall pay its own expenses, including legal expenses in connection with the transaction contemplated by this
Agreement.



2.9 Titles and Subtitles. The titles of the sections and subsections of this Agreement are for convenience of reference only and are not
to be considered in construing this Agreement.

2.10 Counterparts. This Agreement may be signed in counterparts, each of which shall be deemed to be an original, and together shall
constitute one and the same instrument. The Parties may execute this Agreement via facsimile.
 

IN WITNESS WHEREOF, the Parties have executed this Stock Purchase Agreement as of the date first above-mentioned.
 
 

THE LONGVIEW FUND, L.P.:  OPTEX SYSTEMS HOLDINGS, INC.:
   
   

By:   By:  
Address:   Address:  

     
Date:   Date:  
 
 



 
EXHIBIT 99.1

Optex Systems Announces 700,000 Share Repurchase

RICHARDSON, Texas, May 1, 2017 (GLOBE NEWSWIRE) -- Optex Systems Holdings, Inc. (OTCQB:OPXS), a leading manufacturer of
precision optical sighting systems for domestic and worldwide military and commercial applications, today announced that its Board of
Directors has approved a private purchase of 700,000 shares of its common stock in a private transaction. The transaction was priced at
closing sale price on April 28, 2017 of $0.74 per share for a total transaction amount of $518,000. Upon repurchase, the shares will be
returned to treasury thereby reducing the total shares outstanding from 8,190,101 to 7,491,101.

This press release does not constitute an offer to purchase securities and any stock repurchases shall be made on the open market, subject to
strict compliance with all applicable federal and state laws and regulations, and during appropriate trading windows approved by the Board
of Directors and Company counsel.

ABOUT OPTEX SYSTEMS

Optex, which was founded in 1987, is a Richardson, Texas based ISO 9001:2008 certified concern, which manufactures optical sighting
systems and assemblies, primarily for Department of Defense (DOD) applications. Its products are installed on various types of U.S.
military land vehicles, such as the Abrams and Bradley fighting vehicles, Light Armored and Armored Security Vehicles, and have been
selected for installation on the Stryker family of vehicles. Optex also manufactures and delivers numerous periscope configurations, rifle
and surveillance sights, and night vision optical assemblies. Optex delivers its products both directly to the military services and to prime
contractors. For additional information, please visit the Company's website at www.optexsys.com. 

Safe Harbor Statement

This press release and other written reports and oral statements made from time to time by the Company may contain so-called "forward-
looking statements," all of which are subject to risks and uncertainties. You can identify these forward-looking statements by their use of
words such as "expects," "plans," "will," "estimates," "forecasts," "projects" and other words of similar meaning. You can identify them by
the fact that they do not relate strictly to historical or current facts. These statements are likely to address the Company's growth strategy,
financial results and product and development programs. You must carefully consider any such statement and should understand that many
factors could cause actual results to differ from the Company's forward-looking statements. These factors include inaccurate assumptions
and a broad variety of other risks and uncertainties, including some that are known and some that are not. No forward-looking statement
can be guaranteed and actual future results may vary materially.

The Company does not assume the obligation to update any forward-looking statement. You should carefully evaluate such statements in
light of factors described in the Company's filings with the SEC, especially on Forms 10-K, 10-Q and 8-K. In various filings the Company
has identified important factors that could cause actual results to differ from expected or historic results. You should understand that it is
not possible to predict or identify all such factors. Consequently, you should not consider any such list to be a complete list of all potential
risks or uncertainties.

 

Contact:

Danny Schoening

ir@optexsys.com

(972) 764-5718

 

 


