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Director Nominees Overview





The financial improvements reflect progress in delivering our multi-year strategy to solidify the base, grow high 



Executive Compensation Highlights

During the last few years, we have made several key enhancements to our executive compensation programs:



recognizes the importance of having a strong independent board leadership structure to ensure accountability and to 
provide effective oversight of management.









over the long-term. Risk evaluation over the short-term includes the assessment of multiple inputs, including (i) receiving 
management updates on our business operations, financial results and strategy and discussing risks related to the 
business at each regular board meeting, (ii) receiving regular reports on all significant committee activities at each regular 
board meeting and (iii) evaluating the risks inherent in significant transactions, as applicable. In connection with risk 
evaluation over the long-term, the board also seeks out the ]ᵀĮ נӯÑ ter eîperts and consultants. , a 
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responsible for developing and maintaining procedures to address emergency CEO succession planning in extraordinary 
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Information about Executive Officers

The table below sets forth certain biographical information as of March 11, 2024 with respect to all of our 
executive officers, except our CEO, whose information is provided in Information about Director Nominees. 

Ronald A. Ballschmiede

Age: 68 

Executive Officer Since: 2015

Executive Vice President, Chief Financial 





Executive Officer Compensation

Compensation Discussion and Analysis

This Compensation Discussion and Analysis, or CD&A, describes and analyzes our executive compensation 
philosophy and program in the context of the compensation paid to our NEOs during 2023. Our NEOs for 2023 are listed 
below:







Compensation Program Governance

We believe the following compensation governance practices and policies promote the accountability of our 







2023 Short Term Incentive Program Results



Performance goals for all three years in each performance period are established at the beginning of the period 





Other Practices, Policies and Guidelines

Executive Stock Ownership Guidelines

We encourage stock accumulation because we believe that it is important for our executive officers to align their 
interests with the long-term interests of our shareholders. Accordingly, our board of directors adopted stock ownership 





Executive Compensation Tables

The table below summarizes the total compensation awarded to or earned by our NEOs for the fiscal years ended 
December 31, 2023, 2022 and 2021. 

2023 Summary Compensation Table











Pay Ratio

The following is a reasonable estimate, prepared under applicable SEC rules, of the ratio of the annual total 
compensation of Mr. Cutillo, our chief executive officer, to the median of the annual total compensation of our other 













In light of the factors described above, the board has determined that the size of the share reserve under the Plan 
is reasonable and appropriate at this time. 





















What happens if the annual meeting is postponed or adjourned? 

Any action on the items of business described in this proxy statement may be considered at the annual meeting at 
the time and on the date specified herein or at any time and date to which the annual meeting may be properly adjourned 
or postponed. Unless a new record date is fixed, your proxy will still be valid and may be used to vote shares of our 
common stock at the postponed or adjourned annual meeting. Shareholders of record or beneficial owners with a legal 
proxy will still be able to change or revoke their proxy until it is used to vote their shares.

I share an address with another shareholder, and we received only one paper copy of the 
proxy materials. How may I obtain an additional copy of the proxy materials?





Section 16 of the Exchange Act, or any successor section thereto; SURYLGHG, KRZHYHU, that the per share exercise price of 
any Option or SAR granted under this delegated authority by such officer or director shall be equal to or greater than the 
fair market value of a share of Common Stock on the later of the date of grant or the date the Participant's employment 
with or service to the Company commences.

3.4        Indemnification. In addition to such other rights of indemnification as they may have as members of the 



(c)        With respect to Outside Directors, the aggregate grant date fair value of Awards under the Plan 



6.5        Manner of Exercise.  An Option may be exercised, in whole or in part, by giving notice of exercise to the 



and after which the shares of Restricted Stock shall be vested (the “Restricted Period”).  Each award of Restricted Stock 
may have a different Restricted Period.  The expiration of the Restricted Period shall also occur in the event of termination 
of employment under the circumstances provided in the Award Agreement.

8.2        Escrow





(i)         arrange for or otherwise provide that each outstanding Award shall be assumed or a 
substantially similar award shall be substituted by a successor corporation or a parent or subsidiary of 
such successor corporation; 

(ii)         require that all outstanding Options and SARs be exercised on or before a specified date 
(before or after such Change of Control) fixed by the Committee, after which specified date all 
unexercised Options and SARs shall terminate;

(iii)        arrange or otherwise provide for the payment of cash or other consideration to Participants 
representing the value of such Awards in exchange for the satisfaction and cancellation of outstanding 
Awards; SURYLGHG, KRZHYHU, that the case of any Option or SAR with an exercise price that equals or 



(b)        To the extent that an Incentive Stock Option is permitted to be transferred during the lifetime of the 



(b)        Other Jurisdictions. To facilitate the making of any grant of an Award under this Plan, the 
Committee may provide for such special terms for Awards to Participants who are foreign nationals or who are 
employed by the Company or any Affiliate outside of the United States of America as the Committee may consider 
necessary or appropriate to accommodate differences in local law, tax policy or custom. The Company may adopt 
rules and procedures relating to the operation and administration of this Plan to accommodate the specific 
requirements of local laws and procedures of particular countries. Without limiting the foregoing, the Company is 



STERLING INFRASTRUCTURE, INC.
SECOND AMENDED AND RESTATED
2018 STOCK INCENTIVE PLAN

APPENDIX A: DEFINITIONS

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

“Award” shall mean any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, or Other 
Stock-Based Award.

“
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