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SUMMER INFANT, INC.
1275 Park East Drive
Woonsocket, Rhode Island 02895

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
Notice is hereby given that the 2015 Annual MeetihGtockholders of Summer Infant, Inc. will bedek 10:00 a.m. (local time) «

Tuesday, August 4, 2015, at the Courtyard Marriottated at 32 Exchange Terrace at Memorial Boute\Rrovidence, Rhode Island 02903
to consider and act upon the following matters:

1. To elect seven director nominees to serve on tteedof Directors for a one-year term expiring & #9016 annual meeting
of stockholders, and until their respective sucoesare duly elected and qualified;

2. To approve and adopt an amendment to our 2012 timegbompensation Plan to increase the numberareshavailable
for issuance thereunder from 1,100,000 to 1,700sb@0es;

3. To approve, on an advisory basis, the 2014 compiensaf our named executive officers;

4, To ratify the selection of McGladrey LLP, an indaedent registered public accounting firm, as thepwhdent auditor of
our company for the fiscal year ending January02,62 and

5. To transact such other business as may properlg dmfore the meeting or any adjournments or posipents of thereof.
Only stockholders of record at the close of busir@sJune 15, 2015 are entitled to notice of anate at the meeting.
All stockholders are cordially invited to attene timeeting and vote in person. To assure your septation at the meeting, howe\

you are urged to vote by proxy as soon as poskibtaail by following the instructions on the progard or, if applicable, via the Interne
You may vote in person at the meeting even if yauehpreviously returned a proxy.

By Order of the Board of Director

&-#a ke pi

Dan Almagot
Chairman of the Boar

Woonsocket, Rhode Islar
July 6, 201¢

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING

TO BE HELD ON AUGUST 4, 2015. The proxy materials relating to the 2015 Annual Megof Stockholders, including this proxy
statement, the Notice of Meeting, our Annual ReparForm 10-K for the fiscal year ended Januard(d,5, as amended and proxy card, are
available at no cost in the Investor Relationsisaatf our website atvww.summerinfant.comYou may also request copies of the proxy
materials from our company as described in theosecl proxy statement.




SUMMER INFANT, INC.
1275 Park East Drive
Woonsocket, Rl 02895

PROXY STATEMENT
2015 ANNUAL MEETING OF STOCKHOLDERS

This proxy statement is being furnished to youdnreection with the solicitation by the Board of &itors of Summer Infant, Inc., a
Delaware corporation (“we” or the “companydj proxies in the accompanying form to be usedhat2015 Annual Meeting of Stockholder:
be held at 10:00 a.m. (local time) on Tuesday, Atigy 2015, and at any adjournments or postponentieateof (the “Annual Meeting”).
Our Board has fixed June 15, 2015 as the recoedfdatetermining those stockholders entitled teiee notice of, and to vote at, the Ann
Meeting. Only stockholders of record at the cloEbusiness on June 15, 2015 will be entitled t@\ai the Annual Meeting. We intend to
first mail or give this proxy statement and theanpanying proxy card to all stockholders entitled/dte on or about July 6, 2015.

Questions and Answers about the Voting at the AnnudaJeeting and Related Matters
What am | voting on?

At the Annual Meeting, you will be asked to votetbe following four proposals. Our Board recommegiwh for each proposal is
set forth below.

Proposal Board Recommendation
1. To elect seven director nominees to serve on tte¥dof Directors for a one FOR each Director Nominee
year term expiring at the 2016 annual meeting @fldtolders, and until the
respective successors are duly elected and qua
2. To consider and vote upon a proposal to adopt amdment to our 2012 FOR
Incentive Compensation Plan to increase the slavatable for issuance
thereunder from 1,100,000 to 1,700,000 she

3. To approve, on an advisory basis, of the 2014 cosgtéon of our named FOR
executive officers
4. To ratify the selection of McGladrey LLP, an indegdent registered public FOR

accounting firm, as the independent auditor ofammpany for the fiscal year
ending January 2, 201

If other matters properly come before the Annuakhtey, the proxy holders will have the authoritytiie on those matters on your
behalf at their discretion. As of the date of {iiexy statement, we are not aware of any mattetswill come before the Annual Meeting
other than those disclosed in this proxy statement.

Who can vote?

Only stockholders of record at the close of busir@sJune 15, 2015 may vote at the Annual MeetiAgyof the close of business on
June 15, 2015, there were 18,193,965 shares of constock issued and outstanding, all of which atéled to vote at the Annual Meeting.
Each share of common stock entitles the holdehatfshare to one vote on each matter properly Itdugfore the Annual Meeting.

What constitutes a quorum?

The representation in person or by proxy of attlaasajority of the shares of common stock entittedote at the Annual Meeting is
necessary to establish a quorum for the transaofibosiness at the Annual Meeting. Abstentiorts ‘@moker non-votes” will be counted for
purposes of determining whether a quorum is prefeenhe transaction of business at the Annual MeetIf we do not have a quorum, we
will be forced to reconvene the Annual Meeting &itar date.




What is the difference between a stockholder of recd and a beneficial owner?

If your shares are registered directly in your namith our transfer agent, Continental Stock Tran&drust Company, you are
considered the “stockholder of record” with resgedhose shares.

If your shares are held by a brokerage firm, bémistee or other nominee, you are considered tbeéticial owner’of shares held
street name. This proxy statement and Annual Répawe been forwarded to you by your nominee whomissidered the “stockholder of
record” with respect to those shares. As the beiaébwner, you have the right to direct your nase how to vote your shares by using the
voting instruction form included in the mailing.

How do | vote my shares?
Stockholder of Record
If your shares are registered directly in your napo@ may vote:

* By mail. Complete and mail the enclosed proxy card in tfedosed postage prepaid envelope. Your proxy velbted in
accordance with your instructions. If you sign piiexy card but do not specify how you want youairsls voted, they will be voted
as recommended by our Board. Your proxy card meshailed by the date shown on the proxy card tcobeted.

e Viathe Internet.You may vote via the Internet by going to http:/Mnestproxyvote.com and following the on-screenringions.
Please have your proxy card available when yousadte webpage. Your vote must be received by @100, Eastern Daylight
Time, on August 3, 2015 to be counted.

* In Person at the Annual Meetingf. you attend the Annual Meeting, you may deliveuy completed proxy card in person or you
may vote by completing a ballot, which will be dahie at the Annual Meeting.

Beneficial Owner of Shares Held in Street N

If you hold shares in street name, the organizdimding your account is considered the stockhotdeecord for purposes of voting
at the Annual Meeting. The stockholder of recoill pvovide you with instructions on how to votewrsshares. Internet and telephone va
will be offered to stockholders owning shares tigtomost banks and brokers. Additionally, if youuleblike to vote in person at the Annual
Meeting, contact the broker or other nominee whid$igour shares to obtain a broker’s proxy card, laning it with you to the Annual
Meeting. You will not be able to vote at the AnhMkeeting unless you have a proxy card from yowkbr.

What is the vote required for a proposal to pass?

 Proposal No. 1 — Election of directors The affirmative vote of a plurality of the shamsur common stock represented in
person or by proxy at the Annual Meeting and esdito vote is necessary for the election of dinect&Vith regard to this
proposal, shares which are entitled to vote butaibhfrom voting on a matter will be excluded froine vote and will have no
effect on its outcome.

»  Proposal No. 2 - Approval and Adoption of Amendmento our 2012 Incentive Compensation Plan The affirmative vote
of the majority of shares present in person orasgnted by proxy at the Annual Meeting and entitbeabte is required for
approval.

 Proposal No. 3 — Say on PayBecause this proposal asks for a non-bindingisady vote, there is no required vote that
would constitute approval. We value the opinioxgressed by our stockholders in this advisory vaitel our Compensation
Committee, which is responsible for overseeing aahahinistering our executive compensation prograwisconsider the
outcome of the vote when designing our compensatiograms and making future compensation decidimmsur named
executive officers. The affirmative vote of thejordy of shares present in person or represenyeardxy at the Annual
Meeting and entitled to vote is required for ap@iov




»  Proposal No. 4 — Ratification of the selection afur independent auditors: The affirmative vote of the majority of shares
present in person or represented by proxy at theiAhMeeting and entitled to vote is required fopval.

With regard to Proposals No. 2, 3, and 4, shareshndre entitled to vote at the Annual Meeting &dlostain from voting on a matter
will have the effect of a vote cast against suappsals.

What if | am a beneficial owner and | do not give lhe nominee voting instructions?

Brokerage firms have the authority to vote shaoesvhich their customers do not provide voting fiastions on certain “routine”
matters. A broker non-vote occurs when a nominiee olds shares for another does not vote on apkatitem because the nominee does
not have discretionary voting authority for thait and has not received instructions from the owhére shares. Broker non-votes are
included in the calculation of the number of vatessidered to be present at the Annual Meetingdoposes of determining the presence
guorum but are not counted as shares present ditldcto be voted with respect to a matter on Whtee nominee has expressly not voted.
Other than the Proposal No. 4 to approve the catifin of the appointment of McGladrey LLP as awtdpendent registered public
accounting firm, none of the proposals describathi;proxy statement relate to “routine” mattefs a result, a broker will not be able to
vote your shares with respect to Proposals No. and 3 absent your voting instructions.

What does it mean if | receive more than one proxgard?

If you receive more than one proxy card, it medwas you hold shares of our common stock in mora titee account. To ensure t
all your shares are voted, sign and return eackyprard. Alternatively, if you vote via the Intetn you will need to vote once for each proxy
card you receive.

Can | change my vote or revoke my proxy?
You may change your vote or revoke your proxy attéme prior to the vote at the Annual Meeting hg following means:

* You can send a written notice revoking your eatdiated proxy, addressed to our Secretary at oncipal office at 1275 Park
East Drive, Woonsocket, Rhode Island 02895.

« If you signed and returned a proxy card by mail aadt to change your vote, you can complete, sigte and deliver a new
proxy card, dated a later date than the first proaeg.

» If you submitted your proxy via the Internet, yoayrchange your vote or revoke your proxy with ardmternet proxy.

* You can attend the Annual Meeting and vote in persgour attendance at the Annual Meeting will rmtywever, by itself
revoke your proxy.Even if you plan to attend the Annual Meeting, weaommend that you also submit your proxy or voting
instructions or vote via the Internet so that youote will be counted if you later decide not toeattl the Annual Meeting.

If you hold your shares in “street name” and hansdructed your broker, bank or other nominee te yoiur shares for you, you must
follow directions received from your broker, bankather nominee to change those instructions.

Who will pay the costs of soliciting proxies and hw are proxies solicited?

Proxies in the form enclosed are solicited by ooaffl. Solicitation of proxies will be made initiaby mail. Proxies may also be
solicited personally, by telephone, e-mail or bgsfanile transmission by our directors, officers atlder employees. We may also engage a
paid proxy solicitor to assist in the solicitatio@opies of solicitation materials will be furnish® brokerage houses, nominees, fiduciaries
and custodians to forward to beneficial ownerswfammon stock held in their names. We will badhcosts and expenses incurred in
connection with this solicitation, including thestof printing and mailing these proxy materialgl &me expenses, charges and fees of brc
custodians, nominees and other fiduciaries whtheatequest of our management, mail material totlserwise communicate with, the
beneficial owners of our common stock held of reday those brokers, custodians, nominees or oitheciéries.
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Annual Report and Other Matters

Our Annual Report on Form 10-K for the fiscal yeaded January 3, 2015, as amended, which was mailigbde to stockholders
with or preceding this proxy statement, containafficial and other information about our company,$not incorporated into this proxy
statement and is not to be considered a part eEtheoxy soliciting materials or subject to Regala 14A or 14C or to the liabilities of
Section 18 of the Securities Exchange Act of 1@34amended (the “Exchange Act”).

Through our websiteyww.summerinfant.comwve make available free of charge all of our SHEJS, including our proxy
statements, our Annual Reports on Form 10-K, owr€uly Reports on Form 10-Q, and our Current Rispmm Form 8-K, as well as Forms
3, Form 4, and Form 5 of our directors, officers] arincipal stockholders, together with amendmémtbese reports filed or furnished
pursuant to Sections 13(a), 15(d), or 16 of theharge Act. We will also provide upon written resfjevithout charge to each stockholder of
record as of the record date, a copy of our AnRegdort on Form 1@ for the fiscal year ended January 3, 2015, asnded, as filed with th
SEC. Any exhibits listed in the Annual Report @i 10-K, as amended, also will be furnished, upmuest, at the actual expense we incur
in furnishing such exhibits. Any such requestsudthde directed to our Secretary at our executffiees at 1275 Park East Drive,
Woonsocket, Rhode Island 02895, telephone: (401)6550.

Attending the Annual Meeting

Only stockholders and our invited guests are péenhito attend the Annual Meeting. To gain admééaryou must bring a form of
personal identification to the meeting, where yoame will be verified against our stockholder lifta nominee holds your shares and you
plan to attend the Annual Meeting, you should barfgyokerage statement showing your ownershipeshares as of the record date or a
letter from the nominee confirming such ownershipg a form of personal identification. If you wighvote your shares that are held by a
nominee at the meeting, you must obtain a proxynfyour nominee and bring such proxy to the meeting.

Householding of Materials

Some banks, brokers, and other nominee record tsahday be participating in the practice of “houddhny” proxy statements and
annual reports. This means that only one cophedd proxy materials may have been sent to mukiplekholders in each household. We
will promptly deliver a separate copy of these graxaterials to any stockholder upon written or atrequest to us at our principal office at
1275 Park East Drive, Woonsocket, Rhode Island B2&%ephone: (401) 671-6550. Any stockholder wiamts to receive separate copies of
proxy materials in the future, or any stockholdéovis receiving multiple copies and would like ézeive only one copy per household,
should contact that stockholder’s bank, brokentber nominee record holder, or that stockholdey omatact us at the address and phone
number set forth above.

Stockholder Proposals for 2016 Annual Meeting

Stockholder proposals for inclusion in our proxgtement If a stockholder wishes to present a proposéaktincluded in our proxy
statement and form of proxy for our 2016 annualtmgeof stockholders, the proponent and the propmosest comply with the proxy propo
submission rules of the SEC and namely, Rule 1gsfulgated under the Exchange Act. One of thairements is that the proposal must
be received by our Secretary at our corporateedfin Woonsocket, Rhode Island, no later than libeemf business on March 8, 2016. Such
proposal must also comply with the applicable regjuents as to form and substance established §EBeif those proposals are to be
included in the proxy statement and form of pro¥ithe date of next year’s annual meeting is cleghlgy more than 30 days from the
anniversary date of the Annual Meeting, then thedtiee is a reasonable time before we begin ta jprid mail proxy materials.

Other stockholder proposal€Our amended and restated bylaws establish ameaévw®tice procedure with regard to other
stockholder proposals, including nominations f@r éhection of directors and business proposalg torbught before an annual meeting of
stockholders by any stockholder, other than matteisided in our proxy materials in accordance VRtile 14a-8 under the Exchange Act.
For any nominations or any other business to bpgstp brought before an annual meeting of stockisidthe stockholder must give timely
notice. Such notice will be considered timely & veceive notice of such proposed director nononadr the proposal of other business at
corporate offices in Woonsocket, Rhode Island,gaotier than the close of business on the 90thadiaiynot later than the close of business on
the 60th day prior to the date of the 2016 annwsdting of stockholders; provided, however, thahmevent that less than seventy days’
notice or prior public disclosure of the date af th




annual meeting is given or made to stockholdersc@ady the stockholder, to be timely, must be ez no later than the close of busines
the tenth day following the day on which such ot the date of the annual meeting was mailedich gublic disclosure was made,
whichever first occurs.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board has currently set the number of direciprine and we currently have eight directors @mel vacancy. Historically, unc
our certificate of incorporation, our Board wasided into three classes as nearly equal in nuntpossible, with each class of directors
elected to serve three-year staggered terms. P2@1B8 annual meeting of stockholders, our stoakérsl approved a phased-in
declassification of our Board. Beginning with lgstair's annual meeting and in each following ydagctors whose term expires at the
meeting will be elected for a one-year term. Tfaee our Board will be fully declassified begingiwith our 2016 annual meeting.

At the Annual Meeting, the term of our current Gl&directors, Marty Fogelman and Richard Wenzjresp The term of our
current Class C director expires at the 2016 anmagting of stockholders.

Our Board, based on the recommendation of its Natimig/Governance Committee, has hominated MartyeFogn, Robin Marino,
Alan Mustacchi, Derial H. Sanders, Robert StebeRighard E. Wenz and Stephen J. Zelkowicz, eadlettee for a one-year term ending at
our 2016 annual meeting of stockholders and umirtsuccessors are duly elected and qualified.

Each nominee has consented to be named in thig ptatement and to serve if elected. If, prioth® meeting, any nominee should
become unavailable to serve, the shares of our @matock represented by a properly executed andned proxy will be voted for such
other person as shall be designated by our Boatdssithe Board determines to reduce the numbdirexftors in accordance with our
amended and restated bylaws.

The names, ages, and terms of office for our cudigactors and director nominees are set fortbweellnformation regarding their
ownership of shares of our common stock as of 18n2015 may be found at “Security Ownership oft&iarBeneficial Owners and
Management.”

Name Age Position Held Term Expires
Dan Almagot 61 Chairman of the Boar 2016
Marty Fogelmar 71 Director 2015
Jason P. Maca 53 Director 08/01/2015 *
Robin Marino 60 Director Nominee N/A
Alan Mustacch 54 Director 2015
Derial H. Sander 72 Director 2015
Robert Stebenne 62 President, Chief Executive Officer and 2015
Chief Operating Officer; Directc
Richard E. Wen: 65 Director 2015
Stephen J. Zelkowic 42 Director 2015

* Pursuant to his separation agreement, Mr. Magdlrresign from the Board effective August 1, 201

Below are biographies for each of the director maas and continuing directors and certain inforomategarding the individual and
the experiences, qualifications, attributes slatisl qualifications that caused our Board to deteerttiat such individual should be serving
director of our company.

Director Nominees

Mr. Fogelman, a director since March 2007, is an independens@ibant and private investor in the juvenile pradundustry. He
was instrumental in the conception and developroktite Babies R Us retail chain and served as s#&ite president of both Toys R Us and
Babies R Us, where he was employed from 1986 to Bt#3. From May 2003 until March 2007, Mr. Fogelmeas President of Baby
Trend, Inc., a manufacturer of infant products.. Mygelman brings to our Board his extensive expee in our industry, including his
experience in creating strategic growth at ToyssRabdd Babies R Us, and his knowledge of our companybusiness operations.
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Ms. Marino, a director nominee, is currently a brand constilté&rom June 2011 until November 2014, Ms. Masaored as Grou
President, Accessories and Home, of LFUSA/GlobahBs Group, a branded apparel, footwear, fashicesaories and related lifestyle
product company, where she oversaw five divisidPsor to joining LFUSA/Global Brands Group, Ms. N# was CEO & President,
Merchandising, at Martha Stewart Living Omnimedhihjch she originally joined in 2005 as Presidengrdhandising. Ms. Marino was also
President and COO of Kate Spade (1999-2005), andtprthat, she served in a variety of managerpesitions for fashion and retalil
companies such as Burberry Limited , Wathne LTD eederated Department Stores, Inc. Ms. Marinogsrio our Board over 35 years of
sales and merchandising experience in consumengt®d

Mr. Mustacchi, a director since May 2015, is currently Executiiee President, Capital Markets of GreenSky Tr&dedit, LLC, a
technology-focused consumer finance platform, wihiehoined in November 2014. Prior to joining Gr8ky, Mr. Mustacchi was Managing
Director and Head of Consumer Products & SpecR#tail Investment Banking of Dresner Partners, d@diei market investment bank
specializing in merger & acquisition advisory, ingional private placements of debt and equityaficial restructuring and corporate
turnaround, valuation and strategic consultingyfi2013 until 2014. From 2005 until 2013, Mr. Musthi was at Navigant Capital Advisors,
LLC, where the last position he held was Managitg®or, Investment Banking. He was also Manadpimgctor, Merchant Banking Group,
at BNP Paribas, where he spent 10 years, and VYesdent of The Bank of New York in its commerdiahnce group. Early in his career,
Mr. Mustacchi spent six years as a Certified Pulticountant. He holds an M.B.A. in Finance an@inational Business, and a B.S. in
Accounting and Economics and from New York UnivigrsiStern School of Business. Mr. Mustacchi bsitig our Board significant capital
markets experience and financial acumen.

Mr. Sanders, a director since November 2009, is currently ierg of Precept Marketing Group Inc., a companyctviine founded
in 2001. Prior to June 2001, Mr. Sanders was a-tong employee of Graco Children’s Products, Indhere he most recently held the
position of President and Chief Operating Offidé¢e. was instrumental in the growth of Graco viatety&c domestic sales initiatives,
international expansion, and the addition of sduerg new product categories. Mr. Sanders alsotkaveompany through several
acquisitions, the last of which was by Rubbermaid,996, and then Newell Rubbermaid in 1998. Mndgas received a B.S. in marketing
and commerce from Rider University. Mr. Sanderadsito our Board his extensive experience in odusiry, including his depth of senior
management and leadership experience at Gracelhasnhis status as an independent director.

Mr. Stebenne a director since March 2007, is our Presidentefdxecutive Officer and Chief Operating Officavir. Stebenne
brings to our Board his extensive experience inindustry, including his experience at Hasbro aiscbperational experience. Additional
biographical information about Mr. Stebenne isuideld below under “Current Executive Officers.”

Mr. Wenz, a director since March 2007, is a consultantfandte investor. During 2002 and 2003, Mr. Wenxed as Chief
Executive Officer of Jenny Craig International. fr@000 to 2003, Mr. Wenz was an operating partfféidte of DB Capital Partners, LLC,
the private equity arm of Deutsche Bank A.G., aendead on the boards of directors of a number offpids companies, including
NewRoads, Inc., Nations Rent and Jenny Craig Iategnal. From 1997 to 2000, Mr. Wenz was President Chief Operating Officer «
Safety 1st, Inc., a manufacturer of infant and pileeproducts. During 1995 and 1996, Mr. Wenz wessgartner in charge of the Chicago
office of The Lucas Group, a business strategy uting firm. Prior to 1995, Mr. Wenz held senioreextive positions including Executive
Vice President of Wilson Sporting Goods Co., Cliigfancial Officer of Electrolux Corporation and TRegina Company, and President of
the Professional Golf Corporation. Mr. Wenz begancareer in 1971 with Arthur Young & Company (peedssor of Ernst & Young) and |
the firm as a partner in 1983. Mr. Wenz is a cedifoublic accountant. Since June 2010, Mr. Weawderved as a director of Armstrong
World Industries, a publicly traded internationadmufacturer of flooring and ceiling products. Heoeserves as a director of Pet Supplies
Plus, a pet retail chain, and is chairman of igitacommittee and a member of its compensation citieen Mr. Wenz previously served as a
director of Coach America, Inc., Radica Games (HKg,, Hunter Fan Company, Strategic Partners, Easton-Bell Sports Inc. (how BRG
Sports, Inc.) and The First Years. Mr. Wenz britmyeur Board substantial leadership and financipkeience, his experience as a certified
public accountant, as well as previous experiendba juvenile products industry at The First Yeamd Safety 1st, and past service on other
public company boards of directors.




Mr. Zelkowiczhas been a director since 2014. Since 1999, hedrasd as an equity research analyst and tradféymnefield
Capital, Inc., an investment firm specializing mal, publicly-traded companies. Mr. Zelkowiczrgs to our Board his knowledge of our
company and industry and his experience in thet@apiarkets.

Continuing Directors

Mr. Almagor, a director since November 2009 and Chairman oBmard since January 2013, is a consultant anaigrinvestor.
From 1999 to 2005, Mr. Almagor was the Chairman @hikf Executive Officer of ACG International, a Bilion private equity fund and
affiliate of Bank One, where he was involved innfiodating deal terms for investments and in the gagrof high quality investment
opportunities. From 1996 to 1998, he was the Chairand Chief Executive Officer for ID B.V. From P& 1996, he was the President and
Chief Executive Officer for Kushi Foods, a positioa accepted after being Managing Partner and @iréar American Consulting from
1989 to 1993. At American Consulting, he was resjia for business strategy and served as adwgeoittune 1000 boards. From 2004
through 2012, Mr. Almagor served on the Board akbliors of JAKKS Pacific, Inc., a publicly tradediititline, multi-brand toy company.
Mr. Almagor has also authored, “Business VisiongrActical Guide for Strategic Decisions and Shaldkdr Value Creation.” Mr. Almagor
received a B.S. in mechanical and industrial ereging from SUNY. As our executive Chairman, hesas an advisor to our Chief Execu
Officer and a liaison between our Board and managem

Vote Required

The affirmative vote of a plurality of the shardsar common stock represented in person or byyebthe Annual Meeting and
entitled to vote is necessary for the election af Marino and Messrs. Fogelman, Mustacchi, San&ebenne, Wenz and Zelkowicz.
Unless otherwise instructed, proxy holders willestte proxies received by them for the nomineesedsabove. If you are a beneficial hol
and do not provide specific voting instructiong/twr broker, the organization that holds your skavi#él not be authorized to vote on the
election of directors. Accordingly, we encourage yo vote promptly, even if you plan to attend tireeting.

Recommendation

Our Board recommends that stockholders vote “ F@te election of Ms. Marino and Messrs. Fogelmdanstacchi, Sanders,
Stebenne, Wenz and Zelkowicz to the Board.




CORPORATE GOVERNANCE
Board Leadership Structure and Board’s Role in RiskOversight
Board Leadership Structul

As a general policy, the Board believes the pasitiof Chairman of the Board and Chief Executivdd@ffshould be held by separ
persons as an aid in the Board of Director’'s ogéitsdf management. The Board of Directors may,éw@r, determine at any time that, in
light of new or special circumstances, it is in Hest interests of our company for the roles of@hairman of the Board and Chief Executive
Officer to be combined. If the individual electiedserve as Chairman of the Board is our Chief Btiee Officer, or if the Chairman of the
Board is not independent as determined by the Bolaed the independent directors will elect a Leamtbpendent Director. The Lead
Independent Director’s responsibilities includegiling over meetings of the independent directetd n executive session, consulting with
the Chairman and the Chief Executive Officer onrd@nd committee meeting agendas and acting assandi between management, the
Chairman and the independent directors. Mr. Almaggs first elected Chairman of the Board of Dioestin January 2013. Due to recent
changes in management, the Board appointed Mr. gdmas executive Chairman in May 2015 and appoiRiedard Wenz to serve as Lead
Independent Director.

Boards Role in Oversight of Risk

Our Board is responsible for overseeing our comjzaisk management. The Board regularly reviewsrmation regarding our
company’s credit, liquidity and operations, as vealithe risks associated with each. The Audit Citleendiscusses with our independent
auditor the major financial risk exposures anddteps management has taken to monitor and mitiyate exposures.

Board of Directors Meetings, Committees of the Boa and Director Independence
Attendance of Director

In 2014, our Board met six times. All directorteatied more than 75% of the meetings. All directdtended in excess of 75% of
the meetings of the committees of our Board on wihey served. Our directors are encouraged, diutequired, to attend annual meetings.
All of our directors attended our 2014 annual mregetf stockholders, and all of our directors arpeeted to attend this meeting.

Committees of the Boards of Directors

Our Board has designated the following standingrodgtees: an Audit Committee, a Compensation Conemi#ind a
Nominating/Governance Committee. The compositimh @bjectives of each of the standing committeesdascribed below. From time
time as needed, our Board may designate ad hqueoiad committees to address specifically delegatatiers.

Audit Committee

The Audit Committee held four meetings in 2014. described in the committee’s charter, a copy attvis available on our
website atvww.summerinfant.copthe primary function of the committee is to apppietain, set compensation of, and supervise our
independent auditors, review the results and sobfiee audit and other accounting-related serviaed,review our accounting practices and
systems of internal accounting and disclosure otstr

The committee, established in accordance with@e@&{a)(58)(A) of the Exchange Act, currently catsiof three members: Alan
Mustacchi, Derial Sanders and Richard E. Wenz, i@fai. Each member of the committee is an “indepatfidiérector under applicable SEC
and Nasdaq Stock Market rules. The members afdhenittee are required to have extensive businedsimancial experience, and to has
good understanding of financial statements, inclgdiur balance sheet, income statement, cash tiiensent and our quarterly reports on
Form 10-Q and our annual report on Form 10-K atated financial statements and disclosures. Oar®bas determined that each of
Mr. Mustacchi and Mr. Wenz qualifies as an “auditanittee financial expert” within the meaning of GEiles. At the next regularly
scheduled Board meeting to be held following thedal Meeting, the Nominating/Governance Committderacommend to the Board for
its consideration and approval changes in the meshieof the Audit Committee, such that (i) Mr. Maschi will become Chairman of the
committee and (ii) Ms. Marino, if elected to theaBd, will join the committee, replacing Mr. Sanders
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The committee meets with our external auditorsmtipal financial personnel to review quarteiilyaincial results and the results
of the annual audit (in both regular and execusegsions). The committee reviews and approvesaherternal auditor engagement plans,
scopes and fees, and verifies the rotation ofghd br coordinating audit partner having primasgpamnsibility for the audit and the audit
partner responsible for reviewing the audit. Tommittee approves all fees and terms related taim@al independent audit as well as all
permissible non-audit engagements of the exteudit@s. The committee pre-approves all audit peanissible non-audit services to be
performed by the external auditors.

Compensation Committee

The Compensation Committee met nine times in 20l committee currently consists of three memb®&mstial H. Sanders,
Stephen J. Zelkowicz and Richard E. Wenz, Chairnizach member of the committee is an “independeingctor under the rules of the
Nasdaq Stock Market. At the next regularly schediBoard meeting to be held following the Annualgtiieg, the Nominating/Governan
Committee will recommend to the Board for its cdesation and approval changes in the membershipeo€ompensation Committee, such
that Mr. Fogelman will be appointed to and becorhaiftnan of the committee, replacing Mr. Wenz.

As described in the committee’s charter, whichvigilable on our website atww.summerinfant.copthe committee has the overall
responsibility, on behalf of our Board, for appryiand evaluating all compensation plans, programispolicies as they affect our Chief
Executive Officer and our other executive officersd for matters involving the compensation of divectors. The committee will meet as
often as necessary to carry out its responsits|is@d may invite to its meetings any director, pany management, or such other persons as
it deems necessary to carry out such responsisilitThe committee will review and approve, attleasually, the annual base salaries and
annual incentive opportunities of our Chief ExeeaitDfficer and our other executive officers. Thenmittee also acts as administrator of
compensation programs as they affect all of ourleyses.

Use of Outside AdvisorsAll compensation decisions are made with comatiten of the committee’s guiding principles to yide
competitive compensation for the purpose of afingcind retaining talented executives and emplogedsof motivating our employees to
achieve improved company performance, which ultitydbenefits our stockholders. The committee hassble authority to retain and
terminate any advisors, including independent celjrempensation consultants and other advisaassist as needed, and has sole authority
to approve the advisors’ fees, which will be paydiie company, and the other terms and conditibtiseir engagement. The committee
considers input and recommendations from our Gbkefcutive Officer, whom shall not be present dudng committee deliberations with
respect to his or her compensation, and outsidgeasation consultants in connection with its revidwur company’s compensation
programs and its annual review of the performari¢dheother executive officers. From time to tirtitee committee has engaged the services
of an independent compensation consultant, PeayeMg Partners, LLC, or PM&P. As further descridelow under “Role of
Compensation Consultant” in the “Executive Comp#arasection of this proxy statement, PM&P hasstesl the committee from time to
time with executive compensation matters. The cdtemretains PM&P directly, although in carryingt @assignments PM&P also interacts
with management when necessary and appropriateténacompensation and performance data. In addiBM&P may, in its discretion,
seek input and feedback from management regarttirapnsulting work product prior to presentationthte committee in order to confirm
alignment with our business strategy, identify d@tastions and other similar issues, if any. Amiired under SEC rules, the committee
reviews the services of its compensation consudtemevaluate whether any conflicts of interestraiged, taking into consideration certain
factors, including whether the consultant provideg other services to our company, the amounte¥ &ir company pays to the consultant,
whether there are any business or personal retdtiprvith an executive officer of our company othwany committee member, and whether
the consultant owns any stock of our company. ddremittee determined, based on its evaluation tbeatwork of PM&P has not created i
conflict of interest. On an annual basis, the cdttes will continue to monitor the independencét®tompensation consultants.

The committee takes into consideration the reconalaiéons of its compensation consultant and our fExecutive Officer, but
retains absolute discretion as to whether to asiegh recommendations in whole or in part, as itrdeappropriate. For additional
information on the processes followed by the corteaiaind the objectives, methodologies and compsmémompensation considered by the
committee in connection with executive compensatiod overall compensation for employees, see tkecttive Compensation” section of
this proxy statement.




Nominating/Governance Committee

The Nominating/Governance Committee met four time2014. As described in the committee’s chasdnich is available on our
website atvww.summerinfant.corthe committee is responsible for (i) overseeing @viewing the size, functioning, composition amdds
of the Board and its committees, including recreitinof qualified board members and recommendingimees to the Board for election as
directors, (ii) developing and recommending corpogovernance guidelines and monitoring those djniele and (iii) overseeing the
management continuity planning process. The cotamiurrently consists of three members: Martyeiogn, Derial H. Sanders and
Richard E. Wenz, Chairman. Each member of the citierris an “independent” director under the rdéthe Nasdaqg Stock Market.

Process for Identifying and Evaluating Potentiaté&iitor Nominees The committee will consider persons identifigdtls members
management, stockholders, investment bankers d&edsofior nomination to the Board. The committdkfes the process described in this
proxy statement and its charter when determininginees to our Board.

The committee will identify, evaluate and recommenddidates to become members of our Board witlydiad of creating a Board
that, as a whole, consists of individuals with was and relevant career experience, industry krady@l@nd experience, financial expertise
(including whether a candidate satisfies the detéar being an “audit committee financial expeds' defined by the SEC), and community
ties. The committee will also consider minimumiindiual qualifications of candidates, includingestgth of character, mature judgment,
familiarity with our company’s business and indysindependence of thought, an ability to work egially and whether the candidate is
“independent” within the meaning of SEC and Nas8tatk Market rules. Candidates, whether identifigdhe committee or proposed by
stockholders, will be reviewed in the context af turrent composition of our Board, our operatieguirements and the lorigem interests ¢
our stockholders. Although the committee doeshaoe a formal diversity policy concerning membepsifithe Board, the committee does
consider diversity in its broadest sense when atisg candidates, including persons diverse in gerethnicity, experience, and backgrot

Process for Stockholder Nomination®Nominations to our Board may be submitted todtwamittee by our stockholders in
accordance with the process described in our andesgie restated bylaws. Stockholders who wishdormemend a candidate for election to
our Board should send their letters to us at 12atk East Drive, Woonsocket, Rhode Island 0289%mtibn: Secretary. These letters will be
promptly forwarded to the members of the NomindtBayernance Committee.

All stockholder recommendations for director caiatiid must be submitted to us not less than 60dalelays or more than 90
calendar days prior to the annual meeting at wtiielhominee is requested to be proposed. Stookisoidust follow certain procedures to
recommend or propose candidates for election astdirs described in our amended and restated byadsummarized below.

The notice must contain certain information abbetstockholder making the recommendation or prdpdsacandidate for election
to the Board, as described in our amended andeddtglaws, including (i) the name and addressefstockholder and its affiliates making
the recommendation and (ii) the number of sharesiotommon stock directly or indirectly benefityabwned by the stockholder, including
any rights to acquire shares of our common stddle recommendation must contain the following infation about the candidate being
proposed for election to the Board as describediimamended and restated bylaws, including (intdome and address of the candidate, (i
number of shares of our common stock directly directly beneficially owned by the candidate, irdihg any rights to acquire shares of our
common stock and (iii) the information that woulel tequired to be disclosed in a proxy statemenbimection with the solicitation of
proxies for election of directors in a contesteztbn under Section 14 of the Exchange Act. Tdrediate must also submit a written
representation and agreement to us that he ossi@ party to any agreement with another perstire(dhan our company) that, if elected,
would obligate the candidate to act or vote onrgageissue or that provides for compensation beoteimbursement for service on the
Board, and that if elected, the candidate woulthtmmpliance with all of our applicable companydglines and policies.
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Independence of Directo

In determining the independence of directors, cneird analyzes each director’s relationship with@ampany and our subsidiaries
to determine whether our directors are independedeér the applicable rules of the Nasdaq Stock ®taakd the SEC. Our Board has
determined that Messrs. Fogelman, Mustacchi, Saniéenz and Zelkowicz and our director nominee, Marino, are “independent” within
the meaning of the independence rules of the NaSttzck Market and the SEC.

Other Governance Matters
Executive Sessiol

All directors who are not employees of our companyur subsidiaries meet in executive session fiora to time, and met at least
four times in 2014.

Code of Ethics

We have adopted a Code of Ethics that applied tmaldirectors, officers and employees, which barfound on our website at
www.summerinfant.com Amendments to our Code of Ethics and any graatwaiver from a provision of our Code of Ethiegjuiring
disclosure under applicable SEC or Nasdaq Stock&taules will be disclosed on our website.

Corporate Governance Guidelines

Our Board adopted Corporate Governance Guidelimeish can be found on our websitenatw.summerinfant.com These
guidelines include, without limitation, guidelinesdating to director qualifications and respondiieis, board committees, director access to
officers and employees, director and officer congagion, management succession and stockholder coroation with the board.

Insider Trading Policy

Under our Code of Ethics, directors, officers, antployees who have access to confidential infolwnatlating to our company are
not permitted to use or share that informationstock trading purposes or for any other purposeihe conduct of the company’s
business. To use non-public information for peaddimancial benefit or to “tip” others who mightake an investment decision on the basis
of this information is not only unethical and againompany policy but is also illegal. We also mtain an insider trading policy, applicable
to all directors, officers and employees and otlemignated service providers. The policy provities these persons may not (i) buy, sell or
engage in other transactions in our securitiesendaivare of material non-public information about cempany; (ii) buy or sell securities of
other companies while aware of material non-publicrmation about those companies that they becaware of as a result of business
dealings with our company, or (iii) disclose maérion-public information to any unauthorized passoutside of our company. In addition,
officers and directors are prohibited from purchgsir selling options on our common stock or enggdgin short sales of our common stock.
Officers and directors are discouraged from engpgiirhedging or monetizing transactions (such apaid variable forwards, collars, equity
swaps or similar derivative securities that arkdohto our common stock), and must obtain prioreyg to engage in such transactions. The
policy also requires officers, directors and certather identified employees to obtain pre-cleagdioc any trading, and subjects these persons
to a defined trading blackout period.

Stock Ownership Guidelines for Non-Employee Dinecémd Chief Executive Officer

Our Board has adopted ownership guidelines to dhgrinterests of its independent, non-employeecttirs and our Chief Executive
Officer with the interests of our stockholders.e$h guidelines encourage our non-employee direatat®ur Chief Executive Officer to
maintain a significant ownership stake over thesirure. It is expected that each non-employeetdirend the Chief Executive Officer shall
attain the applicable share ownership level withia years of his or her initial election or appmirent, or for non-employee directors that
were members of the Board at the time the policy adopted, within five years of adoption of theigol As of the date of this proxy
statement, our Chief Executive Officer and our eomployee directors have made progress towards mgetbié ownership guidelines.

As a guideline, a non-employee director shall ohares of our common stock equal in value to at ldmse times the amount of his
or her applicable annual retainer fee. As a gindebur Chief Executive Officer shall own sharéswr common stock equal in value to at
least six times the amount of his or her annua¢ lsasary.
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In calculating compliance with the guidelines, eaoch-employee director and the Chief Executive éffishall be credited for each
share of common stock beneficially owned by hinher, including shares held in benefit plans, edehesof vested and non-vested restricted
stock, and each restricted stock unit. The Congt@rsCommittee will review from time to time thewership guidelines and recommend
any changes for approval by our Board as apprapriat

Communications with Directors

Stockholders may send communications to our BahedChairman, any individual director or group oédtors, or any board
committee by using the contact information providedour website. Stockholders also may send conuations by letter addressed to our
Secretary, Attn: Board of Directors, Summer Infant,, 1275 Park East Drive, Woonsocket, Rhodetsla2895. Communications may also
be received and reviewed by our Chairman or mentfessnior management. Stockholder concerns ahaudccounting, internal controls,
auditing matters or business practices will be regobto the Audit Committee. All other concerndl Wwe reported to the appropriate
committee(s) of our Board.

Director Compensation
For fiscal 2014, the following non-employee direatompensation program was in place:
* an annual retainer fee of $75,000 for the Chairofahe Board and $45,000 for each other director;

« for any meetings beyond four regularly schedulegrthaneetings per year, each director will receifeeaof $1,000 for each
board meeting attended in person;

e the chairpersons of the Audit Committee, Compeasdfiommittee and Nominating/Governance Committdlerageive an
additional annual fee of $15,000, $10,000, and(§B,8espectively;

» each director serving as a member of the Audit Catea) Compensation Committee and Nominating/Gosmeca Committee
(other than the chairperson of each such committéde)eceive annual fee of $5,000; and

» each director (other than the Chairman of the Boaillireceive an annual equity award, in the fasfrshares of our common
stock, on the date of our annual meeting of stoltidrs, equal to the lesser of (i) 7,500 shared)ahé number of shares to be
calculated by dividing $30,000 by the fair markalue of our common stock on such date.

In addition to the above, the Chairman of the Baandently receives an additional, supplemental timgrcash retainer of $10,000
per month subject to review every six months byGbenpensation Committee, and an annual equity grfal,000 shares. In 2014, the
Board also approved payment of a one-time additicash fee of $40,000 and granted an option tohase 100,000 shares of our common
stock to Mr. Almagor, our current Chairman of thesald, in recognition of the time and effort exhélitoy Mr. Almagor in his role as non-
executive Chairman in 2013.

We also generally reimburse non-employee diredtorgavel expenses incurred in connection withrtdaties as directors. In
addition, our Board may from time to time also pd&/for cash compensation, as recommended by thg&asation Committee, payable to
members of special or ad hoc committees of thedBoar

We do not pay any directors who are also executifieers any additional compensation for servicaiasctors.
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Director Compensation in 2014

The following table shows non-employee director penmsation in 2014. Each of Ms. Bramson and Mr. &fieserved as our Chief
Executive Officer for a portion of 2014, and astsutid not receive additional compensation forrtiservices as a director. The information
in the following table reflects the compensatior&zh of Ms. Bramson and Mr. Macari in their capyags a director during 2014. For
information on compensation received for their 8@ as Chief Executive Officer, please see “Sumgr@ampensation Table” below.

Fees Earnec Stock
or Paid in Awards Option Awards All Other

Name Cash ($)(1) ($)(2)(3) ($)(3)(4) Compensation ($) Total ($)

Dan Almagot 238,00( 55,80( 110,00( — 403,80(
Max Batzer (5] 46,33¢ 62,93 — — 109,26
Carol E. Bramson (€ 18,00( — — — 18,00(
Marty Fogelmar 50,00( 27,90( — 40,00((7) 117,90(
Jason P. Maca — 27,90( — — 27,90(
Derial H. Sander 50,00( 27,90( — — 77,90(
Robert Stebenn 160,50( 27,90( — — 188,40(
Richard Wen: 78,75( 27,90( — — 106,65(
Stephen J. Zelkowic 5,99¢ 29,99¢ — — 35,99/

(1) Represents fees earned or paid in cash in 201ldding annual retainer fees, committee fees ansl fimespecial Board projects.

(2) In August 2014, each naemployee director (other than the Chairman) reck®8&00 shares of our common stock and the Chai
received 15,000 shares of our common stock. Imection with his appointment to our Board, Mr. Zeilicz received an initial
restricted stock grant of 8,064 shares in Augug#2@hich vests over four years in equal annudliments, beginning on the first
anniversary of the date of grant.

(3) The amounts reflect the aggregate grant date &irevcomputed in accordance with FASB ASC Topic. 7A8sumptions used in
the calculation of these amounts are included iteNao our audited consolidated financial statamér the fiscal year ended
January 3, 2015, included in our Annual Report om#10-K for the fiscal year ended January 3, 20tigjinally filed with the
Securities and Exchange Commission on March 4,.2015

(4) As of January 3, 2015, the number of fully-vestptiams outstanding for each director was as follavis Almagor, 123,333; Mr.
Fogelman, 40,000; Mr. Sanders, 40,000; Mr. Stehef®©00; and Mr. Wenz, 40,000.

(5) Mr. Batzer resigned from the Board in August 2014.
(6) Ms. Bramson resigned from the Board effective dylg015.

(7) Represents consulting fees paid to Mr. Fogelmame donsulting agreement between our company anédgielman expired in
March 2015.
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PROPOSAL NO. 2
AMENDMENT TO 2012 INCENTIVE COMPENSATION PLAN

At the Annual Meeting, we are asking our stockhdde approve an amendment to our 2012 Incentivagensation Plan (the
“2012 Plan”) to increase the number of shares alkilfor issuance thereunder from 1,100,000 toQL00D shares.

Our Board recommends this action to enable usihitirage to attract, motivate, retain and reward kighlity executives and other
employees, officers, directors and consultantsiabkng such persons to acquire or increase aigtapy interest in our company. Our Bo
believes that equity awards promote growth andigeoa meaningful incentive to personnel of sucegssfmpanies by aligning the interests
of such persons with our stockholders.

Our stockholders are being asked to approve andmemt (the “Amendments”) to our 2012 Plan to inseshy 600,000 shares the
number of shares available for issuance undeiPtlais, such that, if approved, the total numberhafss available for issuance will be
1,700,000 shares.

In June 2015, the Compensation Committee Recomndeade our Board approved, this amendment, sutgexgiproval of our
stockholders. If our stockholders do not apprdneagmendment to the 2012 Plan, the 2012 Planewibin in effect with its current terms
and conditions and the number of shares reservddsisance will not increase.

Background

As of March 31, 2015, there was a total of 2,249 ,2®ck options and unvested restricted stock asvautstanding under all of our
equity compensation plans, and only 310,619 shareain available for awards under all of our equaitynpensation plans. In recent months,
we have undergone a transition in senior managearahtin connection with these changes, we madehirevand other incentive grants that
would not otherwise be expected under our equitypEnsation programs.

We are committed to effectively managing our eqaiynpensation programs while minimizing stockholdirtion. For this reaso
when administering our equity compensation prograhesCompensation Committee considers our “buiet mnd our “overhang” when
evaluating the impact of the program on our stottkdrs. For this purpose, “burn ratie”the number of shares of our common stock subj
stock awards granted in a fiscal year divided leywieighted average number of shares of our commeek sutstanding (basic) during our
fiscal year. For fiscal year 2014, our three-yeasrage burn rate was 3.58%. We intend to contimlienit burn rate and overhang at a level
consistent with historic usage.

The proposed amendment will allow us to continug maintain our current annual equity grant prastiteough fiscal year 2015.
we do not receive stockholder approval of the ameamd, it will diminish the viability of our equitpompensation programs, and we may not
be able to use equity awards to attract key taleneward and retain our key employees. Our ghtititgrant meaningful equity awards is
important to our future success, therefore, our8oacommends that our stockholders approve thexdments.

Summary of the 2012 Incentive Compensation Plan, &roposed to be Amended

The following is a summary of the principal featsi# the 2012 Plan, as proposed to be amendedentendments. This summary
is qualified in its entirety by reference to thamquete text of the 2012 Plan, and stockholdersieged to read the actual text of the 2012 Plan
in its entirety which is set forth as Annex A tastbroxy statement. The amendments will be effeatipon stockholder approval at the
meeting.
Eligibility

The persons eligible to receive awards under tH& Zdan are the officers, directors, employeessualbants and other persons who
provide services to our company or any relatedyenihe foregoing notwithstanding, only employeésur company, or any parent
corporation or subsidiary corporation of our
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company (as those terms are defined in Section@}24ad (f) of the Internal Revenue Code, respelyijyare eligible for purposes of
receiving any incentive stock options, also known%0s. An employee on leave of absence may beidened as still in the employ of our
company or a related entity for purposes of elligjbfor participation in the 2012 Plan.

Administration

The 2012 Plan is to be administered by the compiemseommittee of our Board or other committee dgeated by our Board to
administer the 2012 Plan and which consists ofews than three independent directors (the “Coresiiff except to the extent the Board
elects to administer the 2012 Plan. Subject tdghas of the 2012 Plan, the Committee is authdrineselect eligible persons to receive
awards, determine the type, number and other tanmdsonditions of, and all other matters relatmgatvards, prescribe award agreements
(which need not be identical for each participaai)] the rules and regulations for the administratif the 2012 Plan, construe and interpret
the 2012 Plan and award agreements, correct degegigly omissions or reconcile inconsistencieseine and make all other decisions and
determinations as the Committee may deem necessagvisable for the administration of the 2012nPlahe Committee may also, in its
sole discretion and subject to certain limitaticshslegate its authority to grant awards under 822Plan to a specific person or group of
persons.

Shares Available for Awards

Under the 2012 Plan, the total number of sharesmipEommon stock reserved and available for defiveder the 2012 Plan at any
time during the term of the 2012 Plan shall be 0,000, subject to adjustment as provided for in20&2 Plan. Shares of our common stock
under awards that are forfeited, expire or otheswésminate without issuance of such shares wilrage available for delivery with respect
to awards under the 2012 Plan. However, sharesrodommon stock will not again be available folivdy with respect to awards under the
2012 Plan if (i) such shares were tendered or withfeither actually or by attestation) upon exggar settlement of an award or (ii) such
shares were tendered or withheld (either actuallyyaattestation) to pay tax withholding requirentsenin addition, shares of our common
stock subject to a stock appreciation right, or SalRall be counted against the pool of availabsreshas granted (not settled) with respect to
awards under the 2012 Plan. Any shares of our camstock repurchased by our company in the opekahasing proceeds from option
exercises shall not be available for awards urtte012 Plan. Awards issued in substitution foams previously granted by a company
acquired by our company or a related entity, ohwihich our company or a related entity combinesnat reduce the limit on grants of
awards under the 2012 Plan.

Annual Pe-Person Limitations

The 2012 Plan imposes individual limitations on &émeount of certain awards, in part to comply widttn 162(m) of the Internal
Revenue Code. Under these limitations, duringZynonth period, no participant may be grantedt@itk options or stock appreciation
rights with respect to more than 750,000 sharemwafmon stock, or (ii) shares of restricted stoektnicted stock units, performance shares
and other stock based-awards with respect to nhare 50,000 shares of common stock, in each calsgcs to adjustment in certain
circumstances. The maximum amount that may beqaids performance awards in cash or other pyppextiuding shares of our common
stock) in any 12-month performance period is $3,000.

Section 162(m) of the Internal Revenue Code

The 2012 Plan is designed to allow our companyantgawards that satisfy the requirements for #réopmance-based
compensation exclusion from the deduction limitasionder Section 162(m) of the Internal RevenueeCd@lur Board believes that it is in
our interest and the interests of our stockholttereaintain an equity and cash compensation plaemuwhich compensation awards made to
our named executive officers can qualify for dedhilitly for federal income tax purposes. Accordinghe 2012 Plan has been structured
manner such that awards under it can satisfy pginrements for the performance-based compensatidngon from the deduction
limitations under Section 162(m) although we carquarantee that awards under the 2012 Plan willbdlgtqualify as performance-based
compensation under Section 162(m). Future chaimg®sction 162(m) or the regulations thereunder aduersely affect our ability to ensi
that awards under the 2012 Plan will qualify asfpenance-based compensation” that are fully dediecby us under Section 162(m). In
order for awards to
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satisfy the requirements for the performabesed compensation exclusion from the deductiondiions under Section 162(m), the 2012 |
specifies performance measures and other materiabktthat must be approved by our stockholders;twduie described below under
“Performance Awards.” Approval of the 2012 Plantby required vote of our stockholders is intenbeconstitute such approval.

Types of Awards Authorized under the 2012 Plan

Stock Options and Stock Appreciation Righfthe Committee is authorized to grant stock amioncluding both 1SOs, which can
result in potentially favorable tax treatment te garticipant, and non-qualified stock options, atmtk appreciation rights entitling the
participant to receive the amount by which the fiaéirket value of a share of common stock on the diaexercise exceeds the grant price of
the stock appreciation right. The exercise prigeghare subject to an option and the grant pfieestock appreciation right are determined
by the Committee. The exercise price per shastawk options shall be no less than 100% of thenfiairket value of a share of common
stock on the date such stock option is granted.option granted to a person who owns or is deemeavh stock representing 10% or more
of the voting power of all classes of stock of oampany or any parent company (sometimes refeorad & “10% owner”) will not qualify as
an 1SO unless the exercise price for the optigrotdess than 110% of the fair market value ofarslof common stock on the date such ISO
is granted.

For purposes of the 2012 Plan, the term “fair miavidue” means the fair market value of common stock, awardgher property ¢
determined by the Committee or under procedurebkstied by the Committee. Unless otherwise detexdnby the Committee, the fair
market value of common stock as of any given dathe closing sales price per share of common steckported on the principal stock
exchange or market on which common stock is tramhethe date as of which such value is being detedhor, if there is no sale on that date,
then on the last previous day on which a sale wpsrted. The maximum term of each option or saqgbreciation right, the times at which
each option or stock appreciation right will be ei@able, and provisions requiring forfeiture oeuarcised options or stock appreciation
rights at or following termination of employmentrggzally are fixed by the Committee, except thabption or stock appreciation right may
have a term exceeding ten years, and no ISO grami#d 0% stockholder (as described above) may adgam exceeding five years (to the
extent required by the Internal Revenue Code dtitine of grant). Methods of exercise and settlenaed other terms of options and stock
appreciation rights are determined by the Commitfeee Committee, thus, may permit the exerciseepof options awarded under the 2012
Plan to be paid in cash, shares, other awardsher ptoperty (including loans to participants).

Restricted Stock and Restricted Stock Unit$ e Commiittee is authorized to grant restrictiedk and restricted stock units.
Restricted stock is a grant of shares of commockstdich may not be sold or disposed of, and wikcubject to such risks of forfeiture and
other restrictions as the Committee may imposga#icipant granted restricted stock generallydibsf the rights of a stockholder of our
company, unless otherwise determined by the CoreitAn award of restricted stock units confersrup@articipant the right to receive
shares of common stock or cash equal to the faikeb@alue of the specified number of shares ofroem stock covered by the restricted
stock units at the end of a specified deferralqabrsubject to such risks of forfeiture and otlesstrictions as the Committee may impose.
These awards may be subject to the satisfactipeddrmance-based criteria and qualify as perfomaawards for purposes of Section 162
(m) of the Internal Revenue Code, as discussedvbetmler “Performance Awards.” Prior to settlemamt,award of restricted stock units
carries no voting or dividend rights or other riggassociated with share ownership, although didid#ivalents may be granted, as discu
below.

The Committee is also authorized to grant dividegdivalents conferring on participants the rightdoeive, currently or on a
deferred basis, cash, shares of common stock, ateds or other property equal in value to divittepaid on a specific number of shares of
common stock or other periodic payments in conoaatiith a restricted stock unit award. Dividendiieglents may be paid currently or o
deferred basis and, if deferred, may be deemeedue heen reinvested in additional shares of constark, awards or otherwise as specified
by the Committee. If dividend equivalent righte granted in connection with a restricted stock awiard that is subject to performance-
based vesting, such dividend equivalent shall belpaid based on the actual number of shares easngetermined at the end of the
applicable performance period.
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Bonus Stock, Non-Employee Director Awards and Awsvard.ieu of Obligations The Committee is authorized to grant shares of
common stock as a bonus free of restrictions, grant shares of common stock or other award&indf company obligations to pay cash or
deliver other property under the 2012 Plan or offl@ns or compensatory arrangements, subject toteams as the Committee may specify.
The Committee may, in its sole discretion, deteerimprovide for the grant of unrestricted shafesoonmon stock to noemployee directo
in recognition of their services to our Board irdiithn to any other compensation paid to our nomleyee directors.

Performance Awards The Committee is authorized to grant performaawards to participants on terms and conditionsbdished
by the Committee, which awards may consist of shaf@ur common stock, cash, restricted stock asyandrestricted stock units. The
performance criteria to be achieved during anygrernce period and the length of the performandegés determined by the Committee
upon the grant of the performance award. Perfocmamwards may be valued by reference to a desiynat@aber of shares of common stock
(in which case they are referred to as performaheges) or by reference to a designated amounmbpepy including cash (in which case
they are referred to as performance units). Paidoce awards may be settled by delivery of cagtrestof common stock or other property,
or any combination thereof, as determined by thm@idtee. Performance awards granted to personswvthe Committee expects will, for
the year in which a deduction arises, be “coveragleyees” (as defined below) will, if and to theent intended by the Committee, be
subject to provisions that should qualify such aisaas “performance-based compensatiwot’subject to the limitation on tax deductibility
our company under Section 162(m) of the InternaldRee Code. For purposes of Section 162(m), tine teovered employee” means a
company’s chief executive officer and each othes@e whose compensation is required to be disclwsttte companys filings with the SE(
by reason of that person being among the threeebtglompensated officers of the company (other theweompany’s chief executive officer
or principal financial officer) as of the end ofexable year. If and to the extent required urktion 162(m), any power or authority
relating to a performance award intended to qualifgler Section 162(m) is to be exercised by the i@ittee and not the Board.

Performance Criteria If and to the extent that the Committee deteamithat these provisions of the 2012 Plan are tppécable
to any award, one or more of the following busing#gria for our company, on a consolidated basisor related entities, or for business or
geographical units of our company or a relatede(ixcept with respect to the total shareholdarrreand earnings per share criteria), are to
be used by the Committee in establishing performayuals for awards under the 2012 Plan: (1) easreg share; (2) revenues or margins;
(3) cash flow; (4) operating margin; (5) returnraet assets, investment, capital, or equity; (6nheouc value added; (7) direct contribution;
(8) net income; pretax earnings; earnings befderést and taxes; earnings before interest, tabeggeciation and amortization; earnings after
interest expense and before extraordinary or spiéems; operating income or income from operationsome before interest income or
expense, unusual items and income taxes, locts, atdederal and excluding budgeted and actualdemwhich might be paid under any
ongoing bonus plans of our company; (9) workingitedip(10) management of fixed costs or variablstsp(11) identification or
consummation of investment opportunities or coniptedf specified projects in accordance with cogperbusiness plans, including strategic
mergers, acquisitions or divestitures; (12) tokelreholder return; (13) debt reduction or refinagci(14) market share; (15) entry into new
markets, either geographically or by business ((h@) customer retention and satisfaction; (1@tsgic plan development and
implementation, including turnaround plans; (18)nagement of product distribution by type or custgroe (19) the fair market value of a
share of common stock. Any of the above goals beagletermined on an absolute or relative basis @.gwth in earnings per share) or as
compared to the performance of a published or apetiex deemed applicable by the Committee inclgdbut not limited to, a group of
companies that are comparable to our company.CHmemittee may exclude the impact of an event ouweace which the Committee
determines should appropriately be excluded, inotpdithout limitation (i) restructurings, discontied operations, extraordinary items (as
defined pursuant to generally accepted accountimgiples), and other unusual or non-recurring ghar (ii) an event either not directly
related to the operations of our company or nohiwithe reasonable control of management; (iilpange in accounting standards require
generally accepted accounting principles; or (Whsother exclusions or adjustments as the Comergpecifies at the time the award is
granted.

The Committee may, in its discretion, determing tha amount payable as a performance award wiltbeced from the amount of
any potential award.
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Other Stock-Based AwardsThe Committee is authorized to grant awardsdhatdlenominated or payable in, valued by referémce
or otherwise based on or related to shares of @mn@n stock. The Committee determines the terrdanditions of such awards.

Other Terms of Awards

Awards may be settled in the form of cash, shafesmmon stock, other awards or other propertyhéndiscretion of the
Committee. The Committee may require or permitipigants to defer the settlement of all or paranfaward in accordance with such terms
and conditions as the Committee may establishydiic payment or crediting of interest or divideeglivalents on deferred amounts, anc
crediting of earnings, gains and losses based emedeé investment of deferred amounts in specifigdstment vehicles. The Committee is
authorized to place cash, shares of common stookher property in trusts or make other arrangemnprovide for payment of its
obligations under the 2012 Plan. The Committee owangition any payment relating to an award onvifteholding of taxes and may provi
that a portion of any shares of common stock oemopioperty to be distributed will be withheld @@eviously acquired shares of common
stock or other property be surrendered by the @paint) to satisfy withholding and other tax obtigas. Awards granted under the 2012 F
generally may not be pledged or otherwise encundb@ne are not transferable except by will or byl#ves of descent and distribution, or
designated beneficiary upon the participant’'s deathept that the Committee may, in its discretfmrmit transfers, subject to any terms and
conditions the Committee may impose thereon.

Awards under the 2012 Plan are generally grantéitowt a requirement that the participant pay carsition in the form of cash or
property for the grant (as distinguished from tkereise), except to the extent required by lawe Tommittee may, however, grant awarc
exchange for other awards under the 2012 Plan,dsxarder other company plans, or other rightsdeive payment from our company, and
may grant awards in addition to or in combinatiathvguch other awards or rights.

The 2012 Plan prohibits repricing of equity awasdsether by amending an existing award or exchanginew award at a lower
price without prior stockholder approval.

Effect of a Change in Contr

The Committee may, in its discretion, accelerageakercisability, the lapsing of restrictions oe #xpiration of deferral or vesting
periods of any award, and such accelerated exbiliigalapse, expiration and if so provided in #&ard agreement or otherwise determined
by the Committee, vesting shall occur automaticafign the consummation of a “change in controldwf company, as defined in the 2012
Plan. However, unless otherwise determined byCiramittee, acceleration of or lapsing of vestingamnection with an award shall not
occur if either (1) our company is the survivindignin the change in control transaction or (2 #uccessor company in the change in co
transaction assumes or substitutes for the awafith respect to any award subject to the achieveémiperformance-based goals, the
Committee may, in its discretion, determine thhbah portion of the applicable performance gdege been met based upon the actual
achievement of such goals as of the date of theuwromation of the change in control.

Adjustment:

The Committee is authorized to adjust outstandimagrds (including adjustments to exercise pricespions and other affected
terms of Awards) in the event that a dividend dreotistribution (whether in cash, shares of comistook or other property),
recapitalization, forward or reverse split, reofigation, merger, consolidation, spin-off, combioatirepurchase, share exchange or other
similar corporate transaction or event affectsammmon stock so that an adjustment is approprifbese adjustments include changing the
number and type of shares to be issued under th2 Rlan, changing the per-person limitations onrds/and the grant, purchase or exercise
price of an award, and changing the restrictioth@ntotal amount of awards that may be grantece Gtimmittee is also authorized to adjust
performance conditions and other terms of awardesponse to these kinds of events or in respancleanges in applicable laws, regulations
or accounting principles.
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Amendment and Terminatis

The Board may amend, alter, suspend, discontinterminate the 2012 Plan or the Committee’s authdwoigrant awards without
further stockholder approval, except that stockbolbproval must be obtained for any amendmenitenation if such approval is required
law or regulation or under the rules of any stoxéh@nge or quotation system on which shares of comstock are then listed or quoted.
Thus, stockholder approval may not necessarilyeeired for every amendment to the 2012 Plan wiight increase the cost of the 2012
Plan or alter the eligibility of persons to receawgards. Stockholder approval will not be deenoeldet required under laws or regulations,
such as those relating to 1ISOs, that conditionfavie treatment of participants on such approvdipagh the Board may, in its discretion,
seek stockholder approval in any circumstance iiclivh deems such approval advisable. Unlesseradiminated by the Board, the 2012
Plan will terminate at the earliest of (a) suchetias no shares of common stock remain availablissaance under the 2012 Plan or (b) the
tenth anniversary of the effective date of the 2Blgh. Awards outstanding upon expiration of tA@2Plan shall remain in effect until they
have been exercised or terminated, or have expired.

Federal Income Tax Consequences of Aw

The 2012 Plan is not qualified under the provisiohsection 401(a) of the Internal Revenue Codeiamdt subject to any of the
provisions of the Employee Retirement Income Séguct of 1974.

Nonqualified Stock OptionsAn optionee generally is not taxable upon thengof a nonqualified stock option granted under th
2012 Plan. On exercise of a nonqualified stockoopgranted under the 2012 Plan, an optionee adibgnize ordinary income equal to the
excess, if any, of the fair market value on theddtexercise of the shares of stock acquired encise of the option over the exercise price.
If the optionee is an employee of our company @lated entity, that income will be subject to tithholding of Federal income tax. The
optionee’s tax basis in those shares will be egutieir fair market value on the date of exercoikthe option, and his or her holding period
for those shares will begin on that date.

If an optionee pays for shares of stock on exemfis: option by delivering shares of our commantkt the optionee will not
recognize gain or loss on the shares deliveredy #vbeir fair market value at the time of exeeciiffers from the optionee’s tax basis in
them. The optionee, however, otherwise will bethan the exercise of the option in the mannerrdest above as if he or she had paid the
exercise price in cash. If a separate identifisbdek certificate or other indicia of ownershipssued for that number of shares equal to the
number of shares delivered on exercise of the pptite optionee’s tax basis in the shares repreddmnt that certificate or other indicia of
ownership will be equal to his or her tax basithim shares delivered, and his or her holding pddothose shares will include his or her
holding period for the shares delivered. The om@és tax basis and holding period for the additiomaires received on exercise of the op
will be the same as if the optionee had exerciBedption solely in exchange for cash.

We will be entitled to a deduction for Federal immtax purposes equal to the amount of ordinamgnirectaxable to the optionee,
provided that amount constitutes an ordinary ardssary business expense for our company andssnaale in amount, and either the
employee includes that amount in income or we tnsatisfy our reporting requirements with respedhiat amount.

Incentive Stock OptionsThe 2012 Plan provides for the grant of stockams that qualify as “incentive stock options”defined in
section 422 of the Internal Revenue Code, whichiefer to as 1ISOs. Generally, an optionee is nbjesi to tax upon the grant or exercise of
an ISO. In addition, if the optionee holds a shageived on exercise of an ISO for at least twaryéom the date the option was granted
at least one year from the date the option wascesaat, which we refer to as the required holdingaae the difference, if any, between the
amount realized on a sale or other taxable digpasitf that share and the holder’s tax basis it share will be long-term capital gain or loss.

If, an optionee disposes of a share acquired orcmeeof an 1ISO before the end of the requiredihglgeriod, which we refer to as a
disqualifying disposition, the optionee generallyl vecognize ordinary income in the year of thedlialifying disposition equal to the excess,
if any, of the fair market value of the share oa tlate the ISO was exercised over the exercise.ptichowever, the disqualifying dispositi
is a sale or exchange on which
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a loss, if realized, would be recognized for Fedie@me tax purposes, and if the sales proceerlkeas than the fair market value of the
share on the date of exercise of the option, theustof ordinary income recognized by the optiowdenot exceed the gain, if any, realized
on the sale. If the amount realized on a disqyialif disposition exceeds the fair market valuehefshare on the date of exercise of the
option, that excess will be short-term or long-texapital gain, depending on whether the holdingogefor the share exceeds one year.

An optionee who exercises an ISO by delivering ehaf stock acquired previously pursuant to the@se of an ISO before the
expiration of the required holding period for tha$mres is treated as making a disqualifying diiposof those shares. This rule prevents
“pyramiding” or the exercise of an ISO (that isegising an ISO for one share and using that slaakpthers so acquired, to exercise
successive 1SOs) without the imposition of curienbme tax.

For purposes of the alternative minimum tax, theam by which the fair market value of a sharetotk acquired on exercise of an
ISO exceeds the exercise price of that option gdiyerill be an adjustment included in the optioisesternative minimum taxable income
for the year in which the option is exercised.htwever, there is a disqualifying dispositiontod share in the year in which the option is
exercised, there will be no adjustment with respethat share. If there is a disqualifying didpios in a later year, no income with respec
the disqualifying disposition is included in thetiopee’s alternative minimum taxable income forttyxar. In computing alternative
minimum taxable income, the tax basis of a shageiaed on exercise of an ISO is increased by theusnof the adjustment taken into
account with respect to that share for alternatit@mum tax purposes in the year the option is eged.

We are not allowed an income tax deduction witlpeesto the grant or exercise of an incentive stimtion or the disposition of a
share acquired on exercise of an incentive stotkmpfter the required holding period. Howeveéthere is a disqualifying disposition of a
share, we are allowed a deduction in an amountl égdiae ordinary income includible in income bytbptionee, provided that amount
constitutes an ordinary and necessary businessigger our company and is reasonable in amoudte#her the employee includes that
amount in income or we timely satisfy our reportierguirements with respect to that amount.

Stock Awards Generally, the recipient of a stock award waltognize ordinary compensation income at the threestock is
received equal to the excess, if any, of the farkat value of the stock received over any amoait py the recipient in exchange for the
stock. If, however, the stock is non-vested whé® fieceived under the 2012 Plan (for examplthafemployee is required to work for a
period of time in order to have the right to sk# stock), the recipient generally will not recagnincome until the stock becomes vested, at
which time the recipient will recognize ordinaryngpensation income equal to the excess, if anyhefdir market value of the stock on the
date it becomes vested over any amount paid bgettipient in exchange for the stock. A recipiemtyrrhowever, file an election with the
Internal Revenue Service, within 30 days of hik@rreceipt of the stock award, to recognize omgicampensation income, as of the date
recipient receives the stock award, equal to tloess if any, of the fair market value of the stonkhe date the stock award is granted over
any amount paid by the recipient in exchange ferstiock.

The recipient’s basis for the determination of gaitioss upon the subsequent disposition of stesgsired as stock awards will be
the amount paid for such shares plus any ordimamgme recognized either when the stock is receivadhen the stock becomes vested.
Upon the disposition of any stock received as ekstavard under the 2012 Plan, the difference betwlee sale price and the recipient’s basis
in the shares will be treated as a capital galogs and generally will be characterized as lomgyteapital gain or loss if the shares have been
held for more than one year from the date as otlwhe or she would be required to recognize anypemsation income.

We will be entitled to a deduction for Federal imetax purposes equal to the amount of ordinamgnrectaxable to the recipient,
provided that amount constitutes an ordinary arssary business expense for our company andssnaale in amount, and either the
recipient includes that amount in income or we tinsatisfy our reporting requirements with resgedhat amount.

Stock Appreciation RightsWe may grant stock appreciation rights, or SAlRsler the 2012 Plan. Generally, the recipierst 8AR
will not recognize any taxable income at the titme $AR is granted. With
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respect to SARs, if the recipient receives the egiption inherent in the SARs in cash, the cashbgitaxable as ordinary compensation
income to the recipient at the time that the cagiedeived. If the recipient receives the apptitianherent in the SARs in shares of stock,
the recipient will recognize ordinary compensaiiocome equal to the excess of the fair market vafube stock on the day it is received
over any amounts paid by the recipient for thekstd&/ith respect to SAR granted with an optiorthié recipient elects to surrender the
underlying option in exchange for cash or sharestadk equal to the appreciation inherent in théeulying option, the tax consequences to
the recipient will be the same as discussed abfabe Irecipient elects to exercise the underlyiptiam, the holder will be taxed at the time of
exercise as if he or she had exercised a nongefiock option (discussed above), i.e., the rewtpvill recognize ordinary income for
Federal tax purposes measured by the excess tifahdair market value of the shares of stock derexercise price.

In general, there will be no Federal income taxudéidn allowed to our company upon the grant anteation of SARs. Upon the
exercise of a SAR, however, we will be entitledatdeduction for Federal income tax purposes eguhlet amount of ordinary income that
employee is required to recognize as a resultegttercise, provided that the deduction is notretise disallowed under the Internal
Revenue Code.

Dividend Equivalents Generally, the recipient of a dividend equivalaward in connection with a restricted stock amvard will
recognize ordinary compensation income at the theadividend equivalent award is received equéhéofair market value of the amount
received. We generally will be entitled to a daducfor Federal income tax purposes equal to theunt of ordinary income that the
employee is required to recognize as a resultefithidend equivalent award, provided that the dédn is not otherwise disallowed under
the Internal Revenue Code.

Importance of Consulting Tax Advis

The information set forth above is a summary omlgt does not purport to be complete. In additiba,ibformation is based upon
current Federal income tax rules and thereforebgest to change when those rules change. Morebeernuse the tax consequences to any
recipient may depend on his or her particular sitnaeach recipient should consult his or heradwiser as to the Federal, state, local and
other tax consequences of the grant or exerciae afvard or the disposition of stock acquired essalt of an award.

New Plan Benefits

Benefits obtained by our employees under our 2042 Will be made on a discretionary basis. Acaugt, it is not possible to
determine the benefits that will be received by executive officers and our other employees unte2012 Plan in the remainder of fiscal
year 2015
Vote Required

The affirmative vote of a majority of shares presarperson or represented by proxy at the meetimjentitled to vote at the
meeting is required to approve the amendment t@0L2 Plan.

Recommendation
Our Board recommends a vote “ FORe approval of the amendment to our 2012 IneenGompensation Plan.
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PROPOSAL NO. 3
ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATI ON

The Dodd-Frank Wall Street Reform and Consumergetimn Act of 2010 (known as the Dodd-Frank Acthvides that a public
company’s proxy statement in connection with theygany’s annual meeting of stockholders must, atleace every three years, allow
stockholders to cast an advisory, nonbinding vegarding the compensation of our named executiieeo$ as disclosed in accordance with
the SEC’s rules.

As discussed under “Executive Compensation” befmw,compensation programs are designed to attrattyate and retain highly
qualified executives and seek to foster a perfogaaniented culture, where individual performanceligreed with organizational objective
For example, our annual performance bonus progeamedesigned to reward individuals for performalpaged primarily on our financial
results and their achievement of personal and catpgoals that contribute to our long-term godbuifding stockholder value. Grants of
equity-based awards are intended to provide additimcentive to work to enhance long-term totalime to stockholders and to align the
interests of our executives with those of our shodéters. For additional information on our exeeaittompensation programs, including
specific information about compensation paid bynu®014, please read the information set fortthan“Executive Compensation” section
below, including the tables and narrative desaiyi

At the Annual Meeting, we will ask our stockholdéwsapprove our named executive officer compensdto2014 as described in
this proxy statement. This proposal, referredsta 8Say-on-Pay Proposal,” provides our stockhalaeth the opportunity to express their
views on our named executive officers’ compensatidocordingly, we will present the following adeiy Say-on-Pay Proposal at the
meeting for stockholder approval:

“RESOLVED, that, the compensation paid to our conypmnamed executive officers in 2014, as discldedtis proxy statement
for the companys 2015 Annual Meeting of Stockholders pursuanh&dompensation disclosure rules of the SecuatielsExchanc
Commission, including the compensation tables atated narrative disclosure, is hereby approved.”

This say-on-pay vote is advisory, and thereforehmading on our company, the Compensation Commdtesur Board. However,
the Compensation Committee intends to review thelt® of the advisory vote and will be cognizanttaf feedback received from the voting
results as it completes its annual review and esgjagthe compensation planning process.

Vote Required

The affirmative vote of the majority of shares @misin person or represented by proxy at the Anhlesdting and entitled to vote is
required for approval. Unless otherwise instrucprdxy holders will vote the proxies received hgrm “ FOR” this proposal. If you are a
beneficial holder and do not provide specific vgtinstructions to your broker, the organizatiort thalds your shares will not be authorize
vote on this proposal and will have the effect obte “ AGAINST” this proposal. Accordingly, we encourage yowdte promptly, even if
you plan to attend the meetir

Recommendation

Our Board recommends that stockholders vote “ F@# approval, on an advisory basis, of the 20d@gensation of our named
executive officers as described in this proxy stetet.
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PROPOSAL NO. 4
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has appointed McGladrey LLP ¢@®ladrey”), an independent registered public actingrfirm, to audit the
consolidated financial statements of our compamytfe fiscal year ending January 2, 2016 and recenas that stockholders vote in favor of
the ratification of such appointment. In the evefiid negative vote on such ratification, the Aiiimmittee will reconsider its selection.
anticipate that representatives of McGladrey wéllfszesent at the Annual Meeting, will have the opputy to make a statement if they
desire, and will be available to respond to appat@ruestions. The Audit Committee has conside#eether the provision of non-audit
services by McGladrey is compatible with maintagnits independence.

Fees

The following table shows the aggregate fees pa@torued for audit and other services providedigoal years 2014 and 2013:

2014 2013
Audit Fees $ 275,500 $ 258,50(
Audit-Related Fee — 6,15(C
Tax Fees — —
All Other Fees 24,837 —
Total Fee $ 300,33 $ 264,65(

Audit Feesvere for professional services rendered for thétadedur annual consolidated financial statememd review of
consolidated financial statements included in oua@rly Reports on Form 10-Q and services thaharmally provided by McGladrey in
connection with statutory and regulatory filingsemgagements.

Audit-Related Feeim 2013 related to a consent in conjunction witfoam S-8 filing.
All Other Feesn 2014 related to review of registration statermaamd consent in conjunction with a Form S-3 filing.
Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Audirs

The Audit Committee pre-approves all audit and pssile non-audit services provided by the independegistered public
accounting firm. These services may include asmlivices, audit-related services, tax servicesodmer services. Pre-approval is generally
provided for up to one year, and any pre-appravdkiailed as to the particular service or categbservices and is generally subject to a
specific budget. The independent registered p@goounting firm and management are required togieally report to the Audit Committ
regarding the extent of services provided by tliejpendent registered public accounting firm in ataoce with the pre-approval, and the
fees for the services performed to date. The AQdinmittee may also pre-approve particular servicea case-by-case basis.

Vote Required

The affirmative vote of the majority of shares gmsin person or represented by proxy at the Anklesdting and entitled to vote is
required for approval. Unless otherwise instrucprdxy holders will vote the proxies received hgrm “ FOR” this proposal. If you are a
beneficial holder and do not provide specific vgtinstructions to your broker, the organizationt thalds your shares will not be authorize

vote on this proposal and will have the effect @bte “ AGAINST " this proposal. Accordingly, we encourage yowate promptly, even if
you plan to attend the meetir

Recommendation

Our Board recommends that stockholders vote “ F@e ratification of McGladrey LLP, an independeegistered public
accounting firm, as the independent auditor ofammpany for the fiscal year ending January 2, 2016.
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AUDIT COMMITTEE REPORT

This Audit Committee Report shall not be deemdx ttsoliciting material” or to be filed with the 8arities and Exchange Commission or
subject to Regulation 14A or 14C under the Exchakgeor to the liabilities of Section 18 of thechange Act. Notwithstanding anything to
the contrary set forth in any of our previous fij;wunder the Securities Act of 1933 or the Exchaxmehat might incorporate future filings,
including this proxy statement, in whole or in pdhis report shall not be incorporated by referericto any such filings.

The Audit Committee reviews our financial reportiprgcess on behalf of our Board. Management teaprimary responsibility for
the financial statements and the reporting procéss. independent auditors are responsible foresging an opinion on the conformity of «
audited financial statements to accounting prirspenerally accepted in the United States of Asaeri

In this context, the Audit Committee has reviewad discussed our audited financial statements mvghagement and the
independent auditors. The Audit Committee hasudised with the independent auditors the mattergneztjto be discussed by the Auditing
Standard No. 16, “Communications with Audit Comeds,” issued by the Public Company Accounting Qgbt8Board (the “PCAOB”). In
addition, the Audit Committee has received thetemitdisclosures and the letter from the independeditors required by the applicable
requirements of the PCAOB regarding the independeditor's communications with the Audit Committee concegrimdlependence, and
discussed with the independent auditor the indeprauditor’s independence. In addition, the A@titmmittee has considered whether the
independent auditor’s provision of non-audit seggito us is compatible with the auditor’s independe

In reliance on the reviews and discussions refemetbove, the Audit Committee recommended to thare that our audited
financial statements be included in our Annual Repo Form 10-K for the year ended January 3, 2€d5jling with the SEC.

The foregoing report has been furnished by theecirmembers of the Audit Committee.
Richard Wenz, Chairman
Derial H. Sanders
Dan Almagor (resigned from the Audit Committee iayvR015)
Robert Stebenne (resigned from the Audit Commitiedarch 2015)
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information regamglithe beneficial ownership of our common stockfauoe 15, 2015 by:
« each person known by us to be the beneficial owherore than 5% of our outstanding shares of comstock;

« each of our directors, director nominees and tmeetbexecutive officers listed in the Summary Conspéion Table under the
section entitled “Executive Compensation”; and

» all of our current executive officers and directassa group.

Amount and
Nature of
Beneficial Percent of

Name and Address of Beneficial Owner (1 Ownership (2)(3) Common Stock (4)
5% Stockholders
Wynnefield Capital Management LLC and related @di{5) 3,571,76 19.€%
Tocqueville Asset Management, L.P. 1,656,18! 9.C%
Paradigm Capital Management, Inc. 1,426,29; 7.7%
Directors and Named Executive Officers
Dan Almagot 461,75 2.5%
Carol E. Bramson (¢ 413,48! 2.3%
Marty Fogelmar 77,46¢ *
David S. Hemendinge 57,78( *
Jason P. Maca 3,530,89 19.(%
Robin Marino — —
William E. Mote, Jr. — —
Kenneth Price (9 — —
Derial H. Sander 69,46 *
Robert Stebenne (11 228,02° 1.3%
Richard Wen: 173,73: *
Stephen J. Zelkowic — —

All directors and executive officers as a groupédsons) (1! 4,541,341 23.8%

*  Less than 1%
(1) Unless otherwise noted, the business address bfreamed person is 1275 Park East Drive, WoonsoRketge Island 02895.

(2) Unless otherwise noted, each person named in e tas sole voting and investment power with régamll shares beneficially own
subject to applicable community property laws.

(3) Includes the following number of shares that manbguired through the vesting of restricted staghkrals or stock options exercisable
within 60 days of June 15, 2015 as follows:

Directors and Named Executive Officers Options Exercisable/Stock Vesting

Mr. Almagor 140,00(
Ms. Bramsor 200,00(
Mr. Fogelmar 40,00(
Mr. Hemendinge 36,16¢
Mr. Macari 373,41«
Mr. Sanders 40,00(
Mr. Stebenn 74,72
Mr. Wenz 40,00(
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(4)

()

(6)

(7)

(8)

(9)

The percentages shown are calculated based on3]186Hshares of common stock issued and outstandidgne 15, 2015. In
calculating the percentage of ownership, all shafe®smmon stock that the identified person or grbad the right to acquire within 60
days of June 15, 2015 are deemed to be outstafatitige purpose of computing the percentage osttages of common stock owned by
that person or group, but are not deemed to beamaltimg for the purpose of computing the percentddbe shares of common stock
owned by any other person or group.

The information is as reported on a Form 4 filethvthe SEC on June 15, 2014 and Amendment NoSzhedule 13D filed with the
SEC on November 17, 2013. The address for Wynide@iapital Management, LLC and related entitie458 Seventh Avenue,

Suite 509, New York, NY 10123. Of the shares iathd, 1,062,425 shares are beneficially owned byn#field Partners Small Cap
Value, L.P. (“Partners”), 1,603,677 shares are ficialy owned by Wynnefield Partners Small Cap ¥&a|L.P. | (“Partners 1), 820,664
shares are beneficially owned by Wynnefield Smalb @alue Offshore Fund, Ltd. (“Fund’gnd 85,000 shares are beneficially ownet
Wynnefield Capital, Inc. Profit Sharing Plan (“PlanWynnefield Capital Management, LLC has an iedt beneficial interest in the
shares held by Partners and Partners I. Wynndfiafutal, Inc. has an indirect beneficial inteiesthe shares held by the Fund.

Mr. Nelson Obus may be deemed to hold an indirentficial interest in the shares held by Partrfeastners |, the Fund and the Plan
because he is the enanaging member of Wynnefield Capital Managemehg La principal executive officer of Wynnefield Gegp, Inc.
(the investment manager of the Fund), and the glartfnanager of the Plan. The inclusion of infotima in the Schedule 13D with
respect to Mr. Obus shall not be considered an salam that he, for the purpose of Section 16(lihefExchange Act, is the beneficial
owner of any shares in which he does not have anpaty interest. Mr. Obus disclaims any benefioiahership of the shares of
common stock covered by the Schedule 13D. Mr.u&landes may be deemed to hold an indirect béalkefiterest in the shares held
by Partners, Partners | and the Fund becausethe &®-managing member of Wynnefield Capital Managrgt, LLC and a principal
executive officer of Wynnefield Capital, Inc. (thevestment manager of the Fund). The inclusiomfafrmation in the Schedule 13D
with respect to Mr. Landes shall not be considereddmission that he, for the purpose of Secti¢h)1df the Exchange Act, is the
beneficial owner of any shares in which he doeshast a pecuniary interest. Mr. Landes disclaimskeneficial ownership of the
shares of common stock covered by the Schedule 13D.

The information is as reported on Schedule 13Gled With the SEC on January 30, 2015. The addré3®cqueville Asset
Management, LP is 40 West 57th Street, 19th Fldewy York, NY 10019. Tocqueville Asset Managemén®. has sole power to direct
the disposition and voting of the shares indicated.

The information is as reported on Amendment Na $d¢hedule 13G filed with the SEC on February D252 The address of Paradigm
Capital Management, Inc. is Nine Elk Street, Albay 12207. Paradigm Capital Management, Inc.dwds power to direct the
disposition and voting of the shares indicated.

Of these shares, 109,087 shares are held inditecdygh TBG Capital, LLC Defined Pension Plan dndist and 134,037 shares are
held indirectly through the Carol E. Bramson Tr&dtloward Bramson Trust — Tenants in Common. Ms.nsan resigned as Chief
Executive Officer in May 2015 and resigned from Baard effective July 1, 2015.

Mr. Price’s employment with our company ended iny\N2@15.

(10) The shares are held indirectly through the Robiefbé&hne Revocable Trust.

(11) Includes an aggregate of 708,135 shares that magdgéred through the vesting of restricted stoghkras or stock options exercisable

within 60 days of June 15, 2015.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctlims and officers, and persons who own more tl@8a &f a registered class of |
equity securities, to file with the SEC reportowefnership and changes in ownership of our commueksind other equity securities.
Officers, directors and greater than 10% stockhsldee required by SEC regulations to furnish ub wopies of all Section 16(a) forms they
file.

Based solely on our review of the copies of suglors furnished to us during the fiscal year endletbiary 3, 2015 and on written
representations from our officers, directors anth Hlockholders known to us, we believe that eackapewho, at any time during the fiscal
year, was a director, officer or beneficial ownenmre than 10% of our common stock, complied witiSection 16(a) requirements duri
the fiscal year, except that: Ms. Bramson filecoanf 4 late reporting the grant of a stock optiom; Macari filed a Form 4 late reporting the
sale of shares; and Mr. Price filed a Form 4 laforting the grant of a stock option and restrictiedk award.

EXECUTIVE OFFICERS

Information concerning our current executive off&ces set forth below. All executive officers hdlekir positions for an indefinite
term and serve at the pleasure of our Board.

Current Executive Officers

Robert Stebenne62, was appointed our Chief Executive OfficeMay 2015 and also holds the roles of PresidentGindf
Operating Officer as of March 2015. Mr. Stebenas $erved as a director of our company since M206i7. Prior to joining our company,
Mr. Stebenne owned and managed Bob Stebenne Assadfirm he founded in 2002 that provided cdirsyiservices in the areas of brand
development, product development, and strategitig. From February 1999 to July 2002, Mr. Stelgewas the president of new busin
development for Hasbro Industries, a provider didcén’s and family leisure time products and seeg. From 1991 to February 1999, he
was president of Hash®FOB/LC division, where he created a U.S. marketsales, product development, finance and logigfioup. Fror
1982 to 1991, he was president of Hasbiefayskool Baby division. Mr. Stebenne holds A.Bh American History from the Roger Williar
University.

William E. Mote, Jr., 45, was appointed our Chief Financial OfficeNiovember 2014. Prior to joining our company, from
February 2013 to November 2014, Mr. Mote was ChRiefncial Officer of the Poarch Band of Creek Imdiathe largest hospitality and
gaming operator in Alabama, where he was respanfblall financial operations of the Sovereignibiat From January 2010 to
February 2013, Mr. Mote was Executive Vice Predsiadédirinance at Jakks Pacific, a leading designdrraarketer of toys and consumer
products that feature popular brands and childrydicenses, where he was a member of the exectgam in charge of worldwide
financial operations. Prior to joining Jakks PagiMr. Mote was Vice President and Corporate Gallgr at Easton-Bell Sports from 2005 to
2010, where he was responsible for worldwide fim@ranning and analysis and strategic plannikly. Mote spent five years working in
various global finance positions with increasingp@nsibility at Hewlett-Packard Company beginnim@®00. Mr. Mote is a Certified Public
Accountant and holds a M.B.A. and a B.S. in Accounhfrom Louisiana State University.
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Executive Summary

We are a premier juvenile products company orifyrfalunded in 1985 and create branded juveniletgafed infant care products
(targeted for ages 0-3 years) that are intende@liver a diverse range of parenting solutionsataifies. Our industry is highly competitive
and has many participants, and our ability to campéfectively in our industry is dependent in partour ability to attract, motivate and
retain key management personnel and other quakfiegloyees. The Compensation Committee has app@pay-for-performance
compensation philosophy, which is intended oveetimbring base salaries and total executive cosgiam in line with approximately the
median (50th percentile) of the companies represkint our peer group. Short-term incentive comataos, based on the achievement of
specified goals and objectives, may be awardeldridrm of a cash performance bonus. We also geavicentive compensation in the form
of equity awards to reward our executives for loggn company performance and to align their interedth the interests of our
stockholders. Total compensation may vary sigaiftty from year-to-year based on a combinatiorotdltcompany and individual

performance.

Company Performance in 2014

Fiscal 2014 was a transformative year for our camgpwith several changes in executive leadershipaaum senior management
team. As we continued to focus our strategy to awertop-line growth and profitability by focusing developing and selling highemargin
products representing our own core brands of SuRngwaddleMe®, and Born Free® branded products;evepleted the exit of our
licensing arrangements with Disney® and Carters@uben 2013. As a result, net sales in fiscal 2@&4e lower than fiscal 2013, as

reflected in the following chart:

EXECUTIVE COMPENSATION
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150,000

100,000
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3300000 -
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$205,359

2014
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{5 in thousands)

2014 Pay Decisions

As discussed above, the Company continued to fgodisant challenges in 2014. While improvementre made in 2014
compared to 2013, we unfortunately did not achiedl/ef our 2014 financial goals and, therefore jmeentives were paid under our annual
short-term cash incentive plan for performancedh® For our named executive officers in 2014,y decisions in 2014 were driven
largely by changes in our executive and senior mamant teams, with several new hires occurrindii2 Our equity awards granted in

2014 were
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generally below the market 25th percentile for Bméompanies. These awards were granted to hilim r@end/or recruit key executive and
employee talent.

The following chart shows the mix of total direcingpensation actually earned by our Chief Execufiffecer for 2014.

CEO 2014 Total Direct Compensation(1)

Equity , 37% _
\Y y Base Salary,

| \ Cusn
A
cnm,.._..u:\_{i \I'li//.ff

Bonus, 15% ==

(1) Reflects solely the 2014 compensation of Ms. Bramear former Chief Executive Officer.
Compensation Philosophy and Objectives

Our Board has appointed a Compensation Committesisting of independent directors as required Ipliegble SEC and Nasdaq
Stock Market rules. The Compensation Committerithorized to determine and approve, or make recmdations to our Board with
respect to, the compensation of our Chief Execuiffecer and our other executive officers and targror recommend the grant of stock-
based compensation to our Chief Executive Officet ather executive officers. The Compensation Cidtemalso reviews our compensa
policies and practices for all employees.

Our philosophy is to compensate our executives\al$ that enable us to attract, motivate andrrétigihly qualified executives. As
our business evolves, we seek to foster a perfareraniented culture, where individual performarealigned with organizational
objectives. We will continue to establish an anfngmus program designed to reward individualgfenformance based primarily on our
financial results and their achievement of persamal corporate goals that contribute to our lomgitgoal of building stockholder value.
Grants of stock-based awards are intended to peadditional incentive to work to enhance Idegn total return to stockholders and to a
the interests of our executives with those of doclholders. Total compensation levels reflectakecutive’s position, responsibilities,
tenure, individual experience and achievement afggoAs a result of our performance-based philbgppompensation levels may vary from
yearto-year and among our various executive officeith fixed and variable pay components.

Compensation Components

Each year the Compensation Committee reviews thieusacomponents of executive compensation to déter an appropriate mix
for each named executive officer, as describedvbelo determining each component of an executigei®pensation, numerous factors are
considered, including:

» the individual's particular background and circuamstes, including prior relevant work experience;

e the demand for individuals with the individual'sesjific expertise and experience;

« the individual’s role with us and the compensapaid to similar positions determined through benatnstudies;
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» theindividual's performance and contribution te ichievement of company goals and objectives;
e comparison to other executives within our compamgd

» the overall financial performance of our company.

Our policy for allocating between short-term andgeerm compensation is to ensure adequate anashlcompensation to attract
and retain personnel, while providing incentivestfie form of equity awards) to maximize long-taratue for our company and our
stockholders. Accordingly, (i) we provide cash cemgation in the form of base salary and annuahimngebonuses to meet competitive
salary norms and reward good performance on anahiasis and (ii) we provide non-cash compensatidghe form of stockbased awards
reward superior performance against long-term divjes.

Base Salary The Compensation Committee strives to provide tie named executive officers are paid a baseystiat is
competitive with salaries paid by comparable congmafor similar work, based on each executive'seeigmce and performance. As noted
below in “Compensation Benchmarking,” we targethceempensation at market median levels to helpctand retain executive talent.
When setting executive pay, the Compensation Cotaengonsiders a combination of factors as outlingte bulleted list above. In additi
in the case of new hires, the Compensation Comeniti# also consider the current recruitment magkad negotiations with the specific
individual.

Following the end of each fiscal year, the Compgosaommittee reviews executive officers’ basasak, including the Chief
Executive Officer’'s salary, based on a review afqgrenance, achievement of specific short-term gaal$ our company’s performance in the
prior year. The Compensation Committee also msibsthe Chief Executive Officer to review his cgrtbase salary recommendations for
other named executive officers, including his ar performance evaluation of all such persons aad#sis of his or her recommendations,
the scope of each perserduties, oversight responsibilities and individobjectives and goals against results achievethoapplicable fisc:
year.

Annual Incentive Bonus Our company generally uses short-term cash-basedtive compensation programs to recognize and
reward executive officers and other employees wimribute meaningfully to an increase in stockholue and profitability. In general,
the funding of the annual incentive bonus pooldp&hdent upon our company achieving certain firuargets, historically earnings before
interest, taxes, depreciation and amortizationaffgefleducting incentive compensation). Each nagmedutive officer has the ability to
receive up to 200% of his or her target bonus awampbrtunity based on our company and the indiidahieving stretch (or superior)
performance levels. The percentage of the bonusihcpaid to each named executive officer depemdthe attainment of corporate
financial targets and individual performance goals.

Long-Term Equity Incentive AwardsThe Compensation Committee believes that stadeth compensation ensures that our
executive officers have a continuing stake in trgtterm success of our company. In general, teng-incentive awards are targeted
between the 25th and 50th percentiles of the cosgigm peer group with appropriate adjustmentsidividual and company performance,
though historically awards have generally beerr &ietow the 25th percentile market level. Laegn incentive awards have been in the f
of stock options or restricted stock awards, oomlzination of both types of awards. Vesting fash awards extends over a fgear period
with 25% of the total number of shares subjectt@aard vesting each year beginning on the firshemsary of the date of grant. If a nan
executive officer leaves our company prior to thepletion of the applicable vesting schedule, ineegted portion of the option or stock
grant is forfeited unless otherwise provided indrisier employment agreement or termination agreéniehe Compensation Committee also
grants equity awards outside of the regular angraait program for new hires, promotions or othasoms deemed appropriate by the
committee.

Perquisites and Fringe BenefitsWe provide only certain executive fringe bersefiOur executive officers receive health and we
benefits, such as group medical, dental, life amgd{term disability coverage, under plans geneiallilable to all other employees. We
believe that our executives should be able to pefor their retirement needs from the total anmoahpensation they earn based on our
performance. Accordingly, other than
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an employer matching contribution under our 40p{kh, which is the same that we provide all of employees, we do not offer our
executives any nonqualified pension plans, supphitahexecutive retirement plans, deferred compésatans or other forms of
compensation for retirement. We may, however, igfor fringe benefits in individually negotiatedecutive employment agreements in
order to attract and retain key executives whcoeaeential to the long-term success of our company.

Role of the Compensation Committee and Management

The Compensation Committee currently determinesdnepensation of our Chief Executive Officer and other executive
officers. Annually, our Compensation Committeeleates the performance of our Chief Executive @ffiand determines the compensation
of our Chief Executive Officer in light of the ggadnd objectives of our compensation program fat year. Our Compensation Committee
annually assesses the performance of our otheutixe®fficers and considers recommendations fromGhief Executive Officer when
determining the compensation of our other execuiffieers. As discussed below, the Compensatiom@itee also considers input from
other independent directors, our compensation damgwand benchmarking studies and surveys, bainegbsolute discretion as to whether
to adopt any recommendations as it deems apprepriat

At the request of our Compensation Committee, duefdExecutive Officer and SVP of Human Resourdé=nd our Compensation
Committee meetings, including meetings at whichaampensation consultant is present. This enalble€ompensation Committee to
review with senior management the corporate angtishaal goals that are important to achieve ourraltesuccess. Although the participat
of management could influence performance targedsradividual goals, including the targets and gaadt for our Chief Executive Officer,
our Compensation Committee ultimately makes akudinations regarding individual and corporate gaaid targets. Our Chief Executive
Officer does not attend any portion of meetinga/laich his or her compensation is discussed.

Additionally, as part of ongoing efforts to drivatstanding operational and financial performanice,Gompensation Committee w
in consultation with its independent compensationstltant, consider changes to our compensatiagrmes as appropriate in response to
input from stockholders through our annual Say ay Wte and evolving factors such as the busineg@sosmment and competition for talent.

The Compensation Committee has authority to r€&tiour company expense) outside counsel, compensation consutiadtothe
advisors to assist as needed. The Compensatiom@tm® considers input and recommendations frompatside compensation consultants
in connection with its review of our company’s canpation programs and its annual review of theopexdnce of the other executive
officers. The Compensation Committee has engdueddrvices of an independent compensation consuRM&P. As further described
below, PM&P has assisted the Compensation Comniitteetime to time with executive compensation met The Compensation
Committee retains PM&P directly, although in cangyiout assignments PM&P also interacts with managenvhen necessary and
appropriate to obtain compensation and performdat® As required under SEC rules, the Compems&@nmittee reviews the services of
its compensation consultants to evaluate whethecanflicts of interest are raised, taking into sioleration certain factors, including whet
the consultant provides any other services to oargany, the amount of fees our company pays tadhsultant, whether there are any
business or personal relationship with an executffieer of our company or with any committee memiaand whether the consultant owns
any stock of our company. The Compensation Coremitietermined, based on its evaluation, that th& efd®M&P has not created any
conflict of interest. On an annual basis, the Cengation Committee will continue to monitor thegpdndence of its compensation
consultants.

Role of the Compensation Consultant

The Compensation Committee retains PM&P to proaidiéce on various compensation matters and recomsneampensation
program designs, including market trends, peergmmmposition and compensation for our executifieafs. PM&P reports directly to the
Compensation Committee, meets the independenceestnts of applicable SEC rules and does not geoany other services to our
company beyond those requested or approved bydhweénsation Committee. PM&P regularly attends ingstof the Compensation
Committee, either in person or by telephone. IM2PME&P assisted the Compensation Committee \itfallowing:
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attended Compensation Committee meetings as remijest
» provided advice regarding an analysis of the comsgueer group;

« provided advice regarding and assessment of th@etitimeness and appropriateness of the strucfunereemployee director
compensation;

» provided advice and analysis of the competitivernéshe compensation of the CEO and other seniecatives; and

« reviewed and provided comments on named executfieers’ compensation and the disclosure regaréixecutive
compensation in the proxy statement for the 20iahmeeting of stockholders.

Compensation Benchmarking

In determining compensation levels, the Compensaiommittee believes that it is important when mglkiompensation-related
decisions to be informed as to the practices ofiglykheld companies of similar size, revenue aratkat focus. As a result, the
Compensation Committee relies on its independemipemsation consultant to help define the appragpdatnpetitive market using a
combination of peer group companies and industegific compensation surveys.

In 2014, the Compensation Committee reviewed, thighassistance of PM&P, our company’s peer groep usmaking pay
decisions regarding executive officer and directimpensation for 2015. The Compensation Committ¢éermined to remove five
companies from its prior peer group (A.T. Cross @any; iRobot Corporation; Kid Brands, Inc.; PhyaiciFormula Holdings, Inc.;
Zumiez, Inc.) and added nine new companies (Blaekidnd, Inc.; Cobra Electronics Corp.; CSS Indestthc.; Emerson Radio Corp.;
Escalade Inc.; Joe’s Jeans Inc.; Leapfrog Entapiisc.; Nautilus Inc.; ZAGG Inc.) to more apprepely align the peer group with the
current size of the company. The peer group nawgists of:

Acme United Corporatio Gaiam, Inc.

Black Diamond. Inc JAKKS Pacific, Inc.
Cobra Electronics Cor Jo€'s Jeans Inc

Crown Crafts, Inc Leapfrog Enterprises In
CSS Industries Inc Nautilus Inc.

Delta Apparel, Inc Rocky Brands, Inc
Emerson Radio Cor| ZAGG Inc.

Escalade In.

Named Executive Officer Compensation in 2014

Our named executive officers for 2014 were CardBamson, our former Chief Executive Officer uiay 2015; Kenneth Price,
our former President of Global Sales & Marketingdilulay 2015; William E. Mote, Chief Financial Offer; Jason Macari, our former Chief
Executive Officer until February 1, 2014; and Dakidmendinger, our former Chief Information Offieentil October 2014.

Base Salaries In 2014, three of our named executive officeesewnew hires, and their base salaries were tlt rFsndividual
negotiations with those officers. As is our preetiwe review base salaries for our existing naexaedutive officers each fiscal year. In 2(
no increases were approved for named executiveeoffiwho were not new hires in 2014. Please g8ummary Compensation Table be
for the actual amounts paid to our named execuafffieers in 2014.

32




Annual Incentive Bonus Our 2014 incentive bonus program was brbasded with executive officers and all other empésyeligible
to participate. The funding of the 2014 annuakimtove bonus cash pool was dependent upon thevachent of a certain level of
profitability, namely our company’s pre-bonus EBIA[earnings before interest, taxes, depreciati@hamortization). For 2014, the target
pre-bonus EBITDA was $15,850,000, which if achiewamlild result in a total cash bonus pool of $1,000, The actual amount of the cash
bonus pool to be funded for 2014 was dependenti®tevel of achievement of that target, as sehfoefow:

Pre-Bonus
EBITDA Total
Triggers Bonus Payout
EBITDA Achievement (in thousands) Payout (in millions)
140% + $ 22,19( 200% $ 3.8
130- 139% $ 20,60: 175% $ 3.3
120- 129% $ 19,02( 15C% $ 2.9
110- 119% $ 17,43t 125% $ 24
10C-109% $ 15,85( 10C% $ 1.¢
100% $ 15,85( 10C% $ 1.8
93%- 99% $ 14,74 75% $ 14
86%- 92% $ 13,63: 50% $ 1.C
80%- 85% $ 12,68( 25% $ 0.5
< 80% No Bonu: —

Following the end of 2014, the Compensation Congaittetermined that pre-bonus EBITDA for 2014 ditmeet the threshold
amount needed to fund the cash pool for the arinaahtive bonus and therefore did not fund the ahimecentive bonus pool in 2014. As a
result, no cash bonuses were paid to our namedigxeofficers or any other employees for 2014 peniance. Pursuant to the terms of their
agreements with our company described below, MamBon received a $100,000 bonus and Mr. Pricevede $50,000 bonus for 2014,

Long-Term Equity Incentive Awardg-or 2014, our annual equity-based incentive aamsption awards for executive officers and
senior management employees were in the form ticts] stock awards and stock options. The amofiahnual equity-based awards
granted to executive officers who were not newshitering 2014 reflected the executive’s positiothimi our company, their individual
performance and equity-based awards by comparabipanies for comparable positions, with the godlring the executive within the 25th
percentile of such comparable companies. Thengsthedule for our annual equligsed awards is 25% per year, with vesting beginon
the first anniversary of the grant date. The wgstichedule is designed to encourage executivaatinue in the employ of our company.
Each executive forfeits the unvested portion, if,af the equity-based awards if the executivetsise to our company is terminated for any
reason, except as may otherwise be determinedbgaard. Our three new named executive officer20h4 received equity grants in
connection with their hiring.
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SUMMARY COMPENSATION TABLE

The following table sets forth, for fiscal yearsl20and 2014, information regarding compensatioounfnamed executive officers:

Stock Option All Other
Name and Salary Bonus Awards Awards Compensation Total
Principal Position Year ($) $ (%)@ (%)) ($) $
Carol E. Bramson (z 2014 $ 309,61! $ 100,00( — $ 240,00 $ 2,0143) $ 651,63
Former Chief Executive
Officer
Kenneth Price (4) Former 2014 329,80¢ 50,00 $ 46,25( 73,50( 10,24¢(5) 509,80:
President of Global Sales
Marketing
William Mote (6) Chief 2014 32,88t — 36,00( 41,20( 21,6947) 131,77
Financial Officer
David S. Hemendinger (¢ 2014 242,30¢ — 14,72( 14,55( 61,88%(9) 333,46
Former Chief Information
Officer 2013 273,96¢ — 40,56( 39,82t 6,94¢ 361,30(
Jason P. Macari (1( 2014 44,32: — — — 387,23{(11) 431,56:
2013 371,70( — 104,78( 102,66( 23,33¢ 602,47¢
(1) The amounts for 2014 reflect the aggregate gratet fdér value computed in accordance with FASB ARfpic 718. Assumptior

(2)
(3)
(4)
()
(6)
(7)

(8)
(9)

(10)

(11)

used in the calculation of these amounts are irdud Note 7 to our audited consolidated finansiatements for the fiscal year
ended January 3, 2015, included in our Annual RepofForm 10-K for the fiscal year ended Januar®@,5, originally filed with
the Securities and Exchange Commission on Mar@915 filed with the SEC on March 4, 2015.

Ms. Bramson was appointed Chief Executive OfficeF€bruary 2014 and her employment with our comparded in May 2015.
Reflects $2,019 of employer contributions to oumpany’s 401(k) plan.

Mr. Price joined our company in January 2014 asceimployment with our company ended in May 2015.

Includes (i) $9,000 auto allowance and (ii) $1,24@mployer contributions to our company’s 401(lgrp

Mr. Mote joined our company in November 2014.

Includes (i) $10,000 of living expenses and (il D2 of travel expenses to and from Mr. Mote’'sdesce to our company’s
executive offices.

Mr. Hemendinger’'s employment with our company enitie@ctober 2014.

Includes (i) $43,077 of severance payments in caiimrewith Mr. Hemendinger’'s separation, (ii) $3086f paid time-off earned
and paid upon Mr. Hemendinger’s separation, (i) $00 of outplacement services, and (iv) $5,008nployer contributions to
our company’s 401(k) plan.

Mr. Macari's employment with our company ended kely 1, 2014.

Includes (i) $353,846 of severance payments in ection with Mr. Macari's separation, (ii) $18,93Bpaid time-off earned and
paid upon Mr. Macari's separation, (iii) $12,000cnftplacement services, (iv) $1,184 for automobéaefit and (v) $1,275 of
employer contributions to our company’s 401(k) plan
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information about dataling equity awards held by the named execufffieecs at the end of 2014

Option Awards

Stock Awards

Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market
Number of Number of Number of Value of
Securities Securities Unearned Unearned
Underlying Underlying Option Shares or Shares or
Unexercised Unexercised Exercise Option Units that Units that
Award Options (#) Options (#) Price Per Expiration have not have not
Name Grant Date (1) Exercisable Unexercisable Share Date Vested (2) Vested
Carol E. Bramson (= 02/01/201.(4) 183,32t 16,67: $ 2.2 09/29/201! — —
07/01/201(5) — — — — 457: $ 1527
Kenneth Price (6 01/13/201(7) 25,00( 50,00( 1.8t 01/13/202: — —
01/13/20148) — — — — 25,00( 83,50(
William E. Mote, Jr. 11/10/201. — 40,00( 1.8( 11/10/202. — —
11/10/201. — — — — 20,00( 66,80(
David Hemendinge 11/21/201. 30,00( — 6.7C 07/25/201! — —
04/16/201.; 5,93¢ — 5.5t 07/25/201! — —
06/12/201. 5,62¢ — 3.3¢ 07/25/201! — —
Jason P. Maca 01/05/200! 310,00( — 2.1¢ 10/30/201! — —
06/16/201. — — — — 7,70¢ 25,72¢
04/16/201. 22,94 22,94 5.5t 10/30/201! — —
04/16/201. — — — — 12,45° 41,60¢
06/12/201. 14,50( 43,50( 3.3¢ 10/30/201! — —
06/12/201. — — — — 23,25( 77,65¢

(1) Unless otherwise noted, for option grants madedbO2the vesting schedule is as follows: 25% oftthi@ number of shares subject
to the options vested on the date of grant, and @bfdtal number of shares subject to the optices and become exercisable on
each of the first, second and third anniversarigheddate of grant. For option grants made &9, the vesting schedule is as
follows: 25% of the total number of shares subjedhe options vest and become exercisable on@atie first, second, third and
fourth anniversaries of the date of grant.

(2) Unless otherwise noted, restricted stock grantg laavesting schedule as follows: 25% of the tatahimer of shares underlying the
award vest on each of the first, second, thirdfandh anniversaries of the date of grant.

(3) Ms. Bramson resigned as our Chief Executive Offindviay 2015 and as a member of our Board on JuR015.

(4) Option vests in 12 equal monthly installments failog the date of grant.

(5) Reflects restricted stock award granted to Ms. Bi@min connection with her appointment to the Baar2012.

(6) Effective May 27, 2015, Mr. Price was no longer émgpd by our company.

(7) One-third of the shares subject to the option aastbecome exercisable on each of the first, seanddhird anniversaries of the

date of grant.

(8) Restricted stock award vests in full on the firshigersary of the date of grant.
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Employment Arrangements and Change in Control Agrements with Current Named Executive Officers

William E. Mote, Jr.Pursuant to the terms of his offer letter, Mr. Mo#eeives an annual base salary of $285,000, agldjible to
receive a cash bonus with a target bonus award &myda% of his base salary compensation undeaoanual shorterm incentive plan. He
also eligible to participate in our long-term intiga plan and any other bonus plans, as deternbgete Compensation Committee, and is
eligible to receive all medical, dental and othenéfits to the same extent as provided to othéoseranagement employees. Upon the
commencement of his employment, Mr. Mote receivstbak option to purchase 40,000 shares of our comstock at an exercise price
equal to the closing price of the common stockiendate of grant, and a restricted stock award@fd shares. Both equity awards will \
in four equal annual installments, with the fir§e2 of the award vesting and become exercisabla@first anniversary of the date of grant.
Mr. Mote is also entitled to certain relocation béts, including reimbursement of: (i) up to $20)0da relocation expenses, (ii) $2,500 per
month for temporary housing expenses for a perptbul2 months, and (iii) certain air travel exmgsin addition, we agreed to pay a
relocation and signing bonus of $30,000, payabltherfirst regular pay date following his move teeaidence within 60 miles of the
Company’s current corporate headquarters. In it Mr. Mote’s employment is terminated by ughwut cause, or Mr. Mote terminates
his employment for good reason, he is entitlecet@ive payments equal to his then current baseydalaa period of six months following
such date of termination. Mr. Mote also entered our standard change of control agreement expirirOctober 2015, as described below,
pursuant to which he is eligible to receive 100%isfbase salary for a period of 12 months if heliminated following a change of control.

Change of Control Agreements

Certain executive officers and members of senianagament of our company are party to the compasigisdard change of control
agreement. Under the change of control agreentengmployee will be entitled to certain paymenis benefits if (1) there is a change in
control of the company and (2) within 12 monthddwaing a change in control, his or her employmerterminated, other than for cause, as a
result of his or her death or disability, or by #raployee for good reason. If these events ockaremployee will be entitled to a cash
payment equal to a percentage of his or her theemuannual base salary, continued benefits apetamed or accrued, but unpaid, bonu
the fiscal year in which the employee is terminateda period of six to twelve months. The chanfieontrol agreement also contains non-
competition and similar covenants that remain feaffor a period of six to twelve months.

Separation Agreements with Former Executive Offices

Jason P. Macari, former Chief Executive OfficeDn January 15, 2014, we entered into a SeparAtipeement and Release with
Mr. Macari in connection with his departure as Bugsident and Chief Executive Officer effective ooy 1, 2014 (the “Separation Date”).
Pursuant to the terms of the Separation AgreenvmtMacari agreed to be available to consult witih company during the sixonth perioc
following the Separation Date, which may be extehfiee an additional six months at our election,jsabto mutual agreement regarding
compensation for such additional services. Intimdifor a period of 18 months following the Segt&on Date, Mr. Macari agreed not to
directly or indirectly compete with our company,torsolicit employees, customers or suppliers afammpany. In consideration of his
general release of any claims against our compargyr, a period of 18 months following the Separafiate, Mr. Macari will receive (i) cash
payments in the gross amount of approximately $810),payable over the 18-month period, (ii) corgthmedical and dental coverage, and
(iii) continued vesting of outstanding, unvestediggawards. At the end of such 18-month perididyrexercised, vested stock options shall
remain exercisable and shall not terminate untidi@@s following the end of such 18-month periodi any remaining unvested equity awards
will be forfeit. If Mr. Macari breaches certainv@nants under the Separation Agreement, we maesdsgesting of the equity awards and
payment of any consideration to Mr. Macari and dealecover consideration paid to Mr. Macari, and Macari will be deemed to have
resigned from his position as a director of our pany. Mr. Macari remains a director of our compapvided that he has agreed to resign
from our Board on the earlier of (i) a deemed neatipn in connection with the breach by him of agricovenants under the Separation
Agreement, (ii) his voluntary resignation and (i date eighteen months from the Separation Date.
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David S. Hemendinger, former Chief Information €fi. On October 23, 2014, we entered into a Separdtgyeement and Reles
with Mr. Hemendinger in connection with his depagtas our Chief Information Officer effective Octol24, 2014. Pursuant to the terms of
the Separation Agreement, Mr. Hemendinger agreetbrmompete with our company, or to solicit em@ey, customers or suppliers of our
company, for a period of 12 weeks following hisagpion. In consideration of his general reledsang claims against our company,

Mr. Hemendinger will receive his current base safar the four-month period following his separatioThe company also agreed to

(i) accelerate the vesting of 5,000 unvested shafré® restricted stock award and 10,000 unvesitiedes of the option, each granted to

Mr. Hemendinger on November 21, 2011, and (i) edtthe exercise period for Mr. Hemendinger’'s ousiag, vested options for an
additional six months from the expiration datefeeth in the relevant equity plan covering thoséi@ps. Any remaining unvested equity
awards held by Mr. Hemendinger were forfeited. Wk also provide Mr. Hemendinger with executive placement services for a period of
12 months following his separation.

Retirement Plans

We have a Section 401(k) plan and provide an engplmatching contribution, which is the same thaton@ride all of our
employees. We do not offer our executives any nalifigd pension plans, supplemental executiveestgnt plans, deferred compensation
plans or other forms of compensation for retirement

2015 Developments

In 2015, Ms. Bramson resigned her position as Caxefcutive officer and our Board appointed Robéeb8nne to the role of Chief
Executive Officer, effective May 5, 2015. Mr. Stabe continues to serve as the company’s PresidenChief Operating Officer, effective
March 2, 2015, and as a director of the companylddihe terms of his offer letter, Mr. Stebennd witeive an annual base salary of
$300,000, and will be eligible to receive a cashusowith a target bonus award equal to 100% obase salary compensation under our
annual short-term incentive plan. He is also elgib participate in our long-term incentive plardany other bonus plans, as determined by
the Compensation Committee, and is eligible toivecall medical, dental and other benefits to thee extent as provided to other senior
management employees. We will also provide Mr. &tale with a monthly automobile allowance in the amt@f $750 per month.

Mr. Stebenne also received a stock option to pwel250,000 shares of our common stock that ve&8 agual monthly
installments, beginning on the first monthly anmsagy of the date of grant; provided, however, thahe event our company undergoes a
change in control (as defined in the change ofrebagreement), the stock option shall vest in. fimladdition, if Mr. Stebenne’s employment
is terminated by us without cause, or Mr. Stebarnainates his employment for good reason, hetidezhto receive payments equal to his
then current base salary for a period of six mofghiswing such date of termination. Mr. Stebemhgo entered into the company’s standard
change of control agreement expiring in Octobel52@% described above, pursuant to which he i$#ditp receive 100% of his base salary
for a period of 12 months if he is terminated faling a change of control.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In March 2009, our wholly owned subsidiary, Sumiméant (USA), Inc. (“Summer USA”), entered into agreement with Faith
Realty I, LLC, a company whose members are Jasdtalari, a current director, and his spouse. Utlteiagreement, Faith Realty Il
purchased our corporate headquarters located &tR&k East Drive, Woonsocket, Rhode Island fod%2,500 and subsequently leased the
headquarters back to Summer USA for an annualofeb®90,000 for an initial seven-year term (the dke”).

On May 13, 2015, Summer USA entered into an amentitoehe Lease pursuant to which (i) the initeaht of the Lease was
extended for two additional years, such that titeairterm now ends on March 31, 2018, and the tefitihe Lease may be extended at
Summer USA'’s election for one additional term akthyears (rather than five years) upon twelve hmrior notice, (ii) the annual rent for
the last two years of the newly amended initialteras set at $429,000 and the annual rent forxttemsion period, if elected, was set at
$468,000 and (iii) the Faith Realty Il agreed toypde an aggregate improvement allowance of noerttwain $78,000 for the newly amended
initial term, to be applied against Summer USA’sntidy rent, and an additional improvement allowaot8234,000 for the extension term,
if elected, to be applied against Summer USA'’s milyntent during such extension term.
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OTHER MATTERS
We know of no other matters that may come befagefthnual Meeting. If any other matters should prbpcome before the Annt
Meeting, it is the intention of the persons namrethe accompanying proxy to vote in accordance thigir judgment on those matters. This
discretionary authority is conferred by the proxy.

By Order of the Board of Directors,

Dan Almagor
Chairman of the Board
July 6, 2015
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ANNEX A
[As Proposed to be Amended]
SUMMER INFANT, INC.
2012 INCENTIVE COMPENSATION PLAN

1. Purpose. The purpose of this Summer Infant, Inc. 2012htive Compensation Plan (the “Plan”) is to asSishmer
Infant, Inc., a Delaware corporation (the “Comp3grarid its Related Entities (as defined in Sectipim Zttracting, motivating, retaining and
rewarding highguality executives and other employees, officeirgctors, consultants and persons who provide seswio the Company or
Related Entities by enabling such persons to aequiincrease a proprietary interest in the Compheseby strengthening the mutuality of
interests between such persons and the Compangkhstiders, and by providing such persons withgrerince incentives to expend their
maximum efforts in the creation of stockholder alu

2. Definitions . For purposes of the Plan, the following termalidhe defined as set forth below:
€) “ Asset Salé has the meaning set forth in Section 9(b)(iii).
(b) “ Award” means any Option, Stock Appreciation Right, Retd Stock Award, Restricted Stock Unit Award,

Share granted as a bonus or in lieu of another dwividend Equivalent, Other Stock-Based AwardPerformance Award, together with
any other right or interest, granted to a Participader the Plan.

(c) “ Award Agreement means any written agreement, contract or oth&riment or document evidencing any
Award granted by the Committee hereunder.

(d) “ Beneficiary” means one or more persons or trusts that have dtesignated by a Participant in his or her most
recent written beneficiary designation filed witletCommittee to receive the benefits specified utitePlan upon such Participatieath o
to which Awards or other rights are transferredrifl to the extent permitted under Section 10(h)upon a Participant’s death, there is no
designated Beneficiary or surviving designated Eeiaey, then the term Beneficiary means the permsiotmust entitled by will or the laws of
descent and distribution to receive such benefits.

(e) “ Beneficial Owner” and “ Beneficial Ownershig’ shall have the meaning given to such term in Ri3d-3 undel
the Exchange Act and any successor to such rule.

) “ Board” means the Company’s Board of Directors.
(9) “ Business Reorganizatiohhas the meaning set forth in Section 9(b)(iii).
(h) “ Cause” shall, with respect to any Participant, havet@aning specified in the Award Agreement. In the

absence of any definition in the Award Agreeme@atse” shall have the equivalent meaning or theesamaning as “cause” or “for cause”
set forth in any employment, consulting, or othgneament for the performance of services betweetiticipant and the Company or a
Related Entity or, in the absence of any such agea¢ or any such definition in such agreement, seich shall mean (i) the failure by the
Participant to perform, in a reasonable mannerghfser duties as assigned by the Company or adRielintity, (i) any violation or breach |
the Participant of his or her employment, consgltin other similar agreement with the Company Betated Entity, if any, (iii) any violatio
or breach by the Participant of any non-competjtimm-solicitation, nomisclosure or other similar agreement with the Canypor a Relate
Entity, (iv) any act by the Participant of dishotyesr bad faith with respect to the Company or kel Entity, (v) use of alcohol, drugs or
other similar substances in a manner that adveedtdygts the Participarg’'work performance, or (vi) the commission by thetieipant of any
act, misdemeanor, or crime reflecting unfavoralggmuthe Participant or the Company or any Relatgitye The good faith determination
the Committee of whether the Participant’s Contimi8ervice was terminated by the Company for “Casisall be final and binding for all
purposes hereunder.
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0] “ Change in Control’ has the meaning set forth in Section 9(b).

)] “ Code” means the Internal Revenue Code of 1986, as agakeindm time to time, including regulations
thereunder and successor provisions and regulatiensto.

() “ Committe€’ means the compensation committee of the Boawtlmr committee designated by the Board to
administer the Plan and which is comprised of ass than two Non-Employee Directors who are indépen

)] “ Company” has the meaning set forth in Section 1.

(m) “ Consultant” means any Person (other than an Employee or atbiresolely with respect to rendering service
such Person’s capacity as a director) who is ertjhgehe Company or any Related Entity to rend@satiing or advisory services to the
Company or such Related Entity.

(n) “ Continuing Entity ” has the meaning set forth in Section 9(b)(iii).

(0) “ Continuous Servicé means the uninterrupted provision of servicegi®Company or any Related Entity in any
capacity of Employee, Director, Consultant or othenvice provider. Continuous Service shall notdesidered to be interrupted in the case
of (i) any approved leave of absence, (ii) trarsstenong the Company, any Related Entities, or aogessor entities, in any capacity of
Employee, Director, Consultant or other servicevigter, or (iii) any change in status as long asitigiévidual remains in the service of the
Company or a Related Entity in any capacity of Eogypg, Director, Consultant or other service provig&cept as otherwise provided in the
Award Agreement). An approved leave of absenc# isitdude sick leave, military leave, or any ottethorized personal leave.

(p) “ Controlling Interest” has the meaning set forth in Section 9(b)(i).

(@) “ Covered Employeemeans the Person who, as of the end of the texaddr, either is the principal executive
officer of the Company or is serving as the acpingcipal executive officer of the Company, andreather Person whose compensation is
required to be disclosed in the Companfifings with the Securities and Exchange Comroisdly reason of that person being among the
highest compensated officers of the Company alseoéhd of a taxable year, or such other persohalsl® considered a “covered employee”
for purposes of Section 162(m) of the Code.

(n “ Director ” means a member of the Board or the board of tlireof any Related Entity.

(s) “ Disability ” means a permanent and total disability (withia theaning of Section 22(e) of the Code), as
determined by a medical doctor satisfactory toGbenmittee.

® “ Dividend Equivalent’ means a right, granted to a Participant undeti@e6(e), to receive cash, Shares, other
Awards or other property equal in value to dividepaid with respect to a Restricted Stock Unit Advar

(u) “ Effective Date” means the effective date of the Plan, which shalthe Stockholder Approval Date.

(v) “ Eligible Person” means each officer, Director, Employee, Constiltard other person who provides services to
the Company or any Related Entity. The foregoiagwithstanding, only Employees of the Company,ror parent corporation or subsidiary
corporation of the Company (as those terms ar@eefin Sections 424(e) and (f) of the Code, resgelg}, shall be Eligible Persons for
purposes of receiving any Incentive Stock OptioAs.Employee on leave of absence may, in the discref the Committee, be considered
as still in the employ of the Company or a Reldatity for purposes of eligibility for participatioin the Plan.
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(w) “ Employe€’ means any person, including an officer or Directeho is an employee of the Company or any
Related Entity. The payment of a director’s feethms Company or a Related Entity shall not be sigfit to constitute “employment” by the
Company.

(x) “ Exchange Act’ means the Securities Exchange Act of 1934, asdetfrom time to time, including rules
thereunder and successor provisions and rulestthere

) “ Fair Market Value” means the fair market value of Shares, Awardstloer property as determined by the
Committee, or under procedures established by gmerittee. Unless otherwise determined by the Cdtamithe Fair Market Value of a
Share as of any given date shall be the closirgméte per Share reported on a consolidated f@sstock listed on the principal stock
exchange or market on which Shares are tradedeodéte immediately preceding the date as of which salue is being determined (or a
such later measurement date as determined by timen@tee on the date the Award is authorized byGbemittee), or, if there is no sale on
that date, then on the last previous day on whisal@was reported.

2 “ Incentive Stock Optiori means any Option intended to be designated &scantive stock option within the
meaning of Section 422 of the Code or any succgsseision thereto.

(aa) “ Incumbent Board” has the meaning set forth in Section 9(b)(ii).

(bb) “ Nasdaq’ means The NASDAQ Stock Market, LLC.

(cc) “ Non-Employee Directof means a member of the Board who is not also gol@rae of the Company or any
Subsidiary.

(dd) “ Option” means a right granted to a Participant underi®e@&(b) to purchase Shares or other Awards at a

specified price during specified time periods.

(ee) “ Option Proceed$ means the cash actually received by the Companthe exercise price in connection with the
exercise of Options that are exercised after tifiecife Date, plus the maximum tax benefit thatiddae realized by the Company as a result
of the exercise of such Options, which tax bersiféll be determined by multiplying (i) the amoumdttis deductible for Federal income tax
purposes as a result of any such option exerciseefttly, equal to the amount upon which the Piaict’'s withholding tax obligation is
calculated), times (ii) the maximum Federal corpwiacome tax rate for the year of exercise. Wétspect to Options, to the extent that a
Participant pays the exercise price or withholdarges with Shares, Option Proceeds shall not lmeiledéd with respect to the amounts so
paid in Shares.

() “ Optionee” means a person to whom an Option is granted uh@ePtan or any person who succeeds to the 1
of such person under this Plan.

(99) “ Other Stock-Based Awardsmeans Awards granted to a Participant under 8e@&h).

(hh) “ Outstanding Company Stockhas the meaning set forth in Section 9(b)(i).

(i) “ Qutstanding Company Voting Securitiéshas the meaning set forth in Section 9(b)(i).

()] “ Participant” means a person who has been granted an Award thel®lan which remains outstanding,

including a person who is no longer an Eligiblesder

(KKk) “ Performance Award means cash, Shares or other Awards granted té&hgiple Person on terms and
conditions established by the Committee pursuaBeition 6(g).

(In “ Performance Period means that period established by the Committébeatime any Performance Award is
granted or at any time thereafter during which pesformance goals specified by the Committee wapect to such Award are to be
measured.
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(mm) * Performance Sharé means any grant pursuant to Section 6(g) of avalued by reference to a designated
number of Shares, which value may be paid to teciEnt by delivery of such property as the Cotes shall determine, including cash,
Shares, other property, or any combination thergwdn achievement of such performance goals ddni@dPerformance Period as the
Committee shall establish at the time of such goanhereafter.

(nn) “ Performance Unit” means any grant pursuant to Section 6(g) of avalued by reference to a designated
amount of property (including cash) other than 8sawhich value may be paid to the Participantddivdry of such property as the
Committee shall determine, including cash, Shars®r property, or any combination thereof, upani@ement of such performance goals
during the Performance Period as the Committeé shiblish at the time of such grant or thereafter

(00) “ Person” shall have the meaning given to such term ini®ac(a)(9) of the Exchange Act and used in Sestion
13(d) and 14(d) thereof, and shall include a “gfaagdefined in Section 13(d) thereof.

(pp) “ Plan” has the meaning set forth in Section 1.

(qq) “ Related Entity’ means any Subsidiary, and any business, corporgbiartnership, limited liability company or
other entity designated by the Board, in which@oenpany or a Subsidiary holds a substantial owiisterest, directly or indirectly.

(rm) “ Restricted Stock means any Share issued with the restrictiontt@aholder may not sell, transfer, pledge or
assign such Share and with such risks of forfeitune other restrictions as the Committee, in ite discretion, may impose (including any
restriction on the right to vote such Share anditjie to receive any dividends), which restriceanay lapse separately or in combination at
such time or times, in installments or otherwisetree Committee may deem appropriate.

(ss) “ Restricted Stock Awartimeans an Award granted to a Participant undetiGe6(d).

(tt) “ Restricted Stock Unit means a right to receive Shares, including Retsti Stock, cash measured based upon
the value of Shares or a combination thereof,aetid of a specified deferral period.

(uu) “ Restricted Stock Unit Awartd means an Award of Restricted Stock Unit granted Participant under Section 6

(€).

(vv) “Restriction Period” means the period of time specified by the Comemitthat Restricted Stock Awards shall be
subject to such restrictions on transferabilitgkrdf forfeiture and other restrictions, if any,the Committee may impose.

(ww) “ Rule 16b-3' means Rule 16b-3, as from time to time in effeetl applicable to the Plan and Participants,
promulgated by the Securities and Exchange Comaoniasider Section 16 of the Exchange Act.

(xx) “ Section 409A Plari has the meaning set forth in Section 7(e)(ii).

(yy) “ Shares” means the shares of common stock of the Compgaaryyalue $0.0001 per share, and such other
securities as may be substituted (or resubstitdteddhares pursuant to Section 10(c).

(z2) “ Stock Appreciation Right means a right granted to a Participant underiGed@i(c) to receive a payment equal
to the excess of the Fair Market Value of a spedifiumber of Shares on the date the Stock AppieciRight is exercised over the Fair
Market Value on the date the Stock AppreciationhRigas granted as set forth in the applicable Awegteement.

(aaa) “ Stockholder Approval Daté means the date on which this Plan is approvethbystockholders of the Company
eligible to vote thereon, by a vote sufficient teehthe requirements Sections 162(m) and 422 dEdue, Rule 16b-3 under the Exchange
Act and applicable requirements under the ruleb®Nasdag.
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(bbb)  “ Subsidiary” means any corporation or other entity in whic @ompany has a direct or indirect ownership
interest of 50% or more of the total combined votiower of the then outstanding securities or egts of such corporation or other entity
entitled to vote generally in the election of diars or in which the Company has the right to ree&i0% or more of the distribution of profits
or 50% or more of the assets on liquidation oraligson.

(ccc)  “ Substitute Award$ means Awards granted or Shares issued by the @oynip assumption of, or in substitution
or exchange for, Awards previously granted, orrthkt or obligation to make future Awards by a camp (i) acquired by the Company or
any Related Entity, (ii) which becomes a Relatetitiafter the Effective Date, or (iii) with whictihe Company or any Related Entity
combines.

3. Administration.

€)) Authority of the Committee The Plan shall be administered by the Commaétept to the extent (and subject to
the limitations imposed by Section 3(b)) the Boaletts to administer the Plan, in which case tiaa Bhall be administered by only those
members of the Board who are independent membehe @oard, in which case references herein tdGoenmittee” shall be deemed to
include references to the independent membersdBttard. The Committee shall have full and fingharity, subject to and consistent with
the provisions of the Plan, to select Eligible Bassto become Participants, grant Awards, deterthiag¢ype, number and other terms and
conditions of, and all other matters relating taakds, prescribe Award Agreements (which need aatlentical for each Participant) and
rules and regulations for the administration of Btt@n, construe and interpret the Plan and Awangéments and correct defects, supply
omissions or reconcile inconsistencies therein,tandake all other decisions and determinationth@€ommittee may deem necessary or
advisable for the administration of the Plan. xereising any discretion granted to the Committeden the Plan or pursuant to any Award,
the Committee shall not be required to follow gasictices, act in a manner consistent with pasitioses, or treat any Eligible Person or
Participant in a manner consistent with the treatroéany other Eligible Persons or Participants.

(b) Manner of Exercise of Committee Authority The Committee, and not the Board, shall exemside and
exclusive discretion (i) on any matter relatingatBarticipant then subject to Section 16 of thehiarge Act with respect to the Company to
the extent necessary in order that transactiorsubly Participant shall be exempt under Rule 16hei2uthe Exchange Act, (ii) with respect
to any Award that is intended to qualify as “penmi@nce-based compensation” under Section 162(rtf)etextent necessary in order for such
Award to so qualify; and (iii) with respect to aAward to a Non-Employee Director. Any action of tGommittee shall be final, conclusive
and binding on all persons, including the CompasyRelated Entities, Eligible Persons, ParticigaBeneficiaries, transferees under Section
10(b) or other persons claiming rights from or tigh a Participant, and stockholders. The expres# gf any specific power to the
Committee, and the taking of any action by the Catter, shall not be construed as limiting any poareauthority of the Committee. The
Committee may, in its sole discretion, delegaterte or more officers of the Company or any Rel&etity, or committees thereof, the
authority, subject to such terms and limitationshesCommittee shall determine, to perform sucletions, including the granting of Awards
and administrative functions as the Committee netgminine to the extent that such delegation willresult in the loss of an exemption
under Rule 16b-3(d)(1) for Awards granted to Pgréints subject to Section 16 of the Exchange Actgpect of the Company and will not
cause Awards intended to qualify as “performanceebaompensation” under Code Section 162(m) tadaib qualify. The Committee may
appoint agents to assist it in administering ttenPlAny such delegation to grant Awards shalldidfiarth in writing and shall specify the
persons authorized to act thereunder, includediioiis as to type and amount of Awards that magraeted during the period of the
delegation and contain guidelines as to the detextiain of the exercise price and the vesting ¢ateThe Committee must deliver the written
evidence of the delegation to the Company’s Chiedifrcial Officer and Chief Executive Officer befary delegated authority may be
exercised. The Committee may revoke or amendetimest of any delegation at any time but such actf@il not invalidate any prior actions
of the Committee’s delegate that were consistetit thie terms of the Plan.

(c) Limitation of Liability . The Committee and the Board, and each membmdheshall be entitled to, in good
faith, rely or act upon any report or other infotima furnished to him or her by any officer or Empte, the Company’independent audito
Consultants or any other agents assisting in th@rastration of the Plan. Members of the Commitiee the Board, and any officer or
Employee acting at the direction or on
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behalf of the Committee or the Board, shall nopbesonally liable for any action or determinatiaken or made in good faith with respect to
the Plan, and shall, to the extent permitted by, levfully indemnified and protected by the Compuaiityr respect to any such action or
determination.

4, Shares Subject to Plan

(a) Limitation on Overall Number of Shares Available f®elivery Under Plan. Subject to adjustment as provided
in Section 10(c), the total number of Shares ressband available for delivery under the Plan sbil, 700,000 Any Shares delivered under
the Plan may consist, in whole or in part, of autherl and unissued shares or treasury shares.

(b) Application of Limitations to Grants of Awards No Award may be granted if the number of Shavdse
delivered in connection with such an Award excabdsnumber of Shares remaining available for defiumder the Plan, minus the number
of Shares deliverable in settlement of or relatmthen outstanding Awards. The Committee may adegsonable counting procedures to
ensure appropriate counting, avoid double courdimdjmake adjustments if the number of Shares &cuelivered differs from the number
of Shares previously counted in connection withharard. Notwithstanding anything in Section 4(c}the contrary and subject to adjustment
as provided in Section 10(c), the maximum aggregateber of Shares that may be delivered underldred® a result of the exercise of the
Incentive Stock Options shall be 500,000 Shares.

(c) Auvailability of Shares Not Delivered under Awardslf any Awards are forfeited, expire or otherwiseminate
without issuance of such Shares, the Shares tdwthase Awards were subject, shall, to the extéstioh forfeiture, expiration, termination
or non-issuance, again be available for delivephwéspect to Awards under the Plan, subject tdithigations set forth in this Section 4(c).

Notwithstanding the foregoing, the following Shasésill not be again available for delivery withpest to Award:
under the Plan: (i) Shares tendered or held bg¢kd Company upon exercise of an Option or sedfdrof another Award (either actually or
by attestation) and (ii) Shares tendered or hetl by the Company to cover tax withholding lialidg arising from such Option or other
Award (either actually or by attestation).

In addition, Shares subject to a Stock AppreciaRaght that are not issued upon the net settlemitiite Stock
Appreciation shall not be available for deliverytlwiespect to Awards under the Plan. Shares rbpsecl by the Company on the open
market using Option Proceeds shall not be avaiffaslAwards under the Plan.

Substitute Awards shall not reduce the Shares ga#tbfor delivery under the Plan or authorizeddelivery to a
Participant in any period. Additionally, in theest that a company acquired by the Company or aigtéd Entity or with which the
Company or any Related Entity combines has sha@dkahble under a pre-existing plan approved bgtitekholders, the shares available for
delivery pursuant to the terms of such pre-existitagn (as adjusted, to the extent appropriate gusia exchange ratio or other adjustment or
valuation ratio or formula used in such acquisittorcombination to determine the consideration pleyto the holders of common stock of
the entities party to such acquisition or combm@timay be used for Awards under the Plan and sballeduce the Shares authorized for
delivery under the Plan if and to the extent thatuse of such Shares would not require approvifleo€ompany’s stockholders under the
rules of the Nasdag.

5. Eligibility; Per-Person Award Limitations. Awards may be granted under the Plan only tgille Persons. Subject to
adjustment as provided in Section 10(c), in angaligear of the Company during any part of whiah Btan is in effect, no Participant may be
granted (i) Options or Stock Appreciation Rightshaiespect to more than 750,000 Shares or (ii)rRéstl Stock, Restricted Stock Units,
Performance Shares or Other Stock-Based Awardsresifiect to more than 750,000 Shares. In additi@nmaximum dollar value payable
to any one Participant with respect to Performadieits is $3,000,000 with respect to any 12-monttfdPmance Period.

A-6




6. Specific Terms of Awards

€) General. Awards may be granted on the terms and conditsen forth in this Section 6. In addition, the
Committee may impose on any Award or the exer¢iseebf, at the date of grant or thereafter (sulie&ection 10(e)), such additional terms
and conditions, not inconsistent with the provisiafithe Plan, as the Committee shall determiradidting terms requiring forfeiture of
Awards in the event of termination of the Particips Continuous Service and terms permitting ai€ipent to make elections relating to his
or her Award. Except as otherwise expressly pediderein, the Committee shall retain full powed discretion to accelerate, waive or
modify, at any time, any term or condition of an @& that is not mandatory under the Plan. Exaepases in which the Committee is
authorized to require other forms of consideratioder the Plan, or to the extent other forms okeration must be paid to satisfy the
requirements of Delaware law, no considerationati@n services may be required for the grant pg®sed to the exercise) of any Award.

(b) Options. The Committee is authorized to grant Optionartp Eligible Person on the following terms and
conditions:

0] Exercise Price Other than in connection with Substitute Awattis, exercise price per Share
purchasable under an Option shall be determingtidZommittee, provided that such exercise pried slot be less than 100% of the Fair
Market Value of a Share on the date of grant of@pé&on. If an Employee owns or is deemed to olnréason of the attribution rules
applicable under Section 424(d) of the Code) mioam tL0% of the combined voting power of all classfestock of the Company (or any
parent corporation or subsidiary corporation of @mmpany, as those terms are defined in Sectiof@%and (f) of the Code, respectively)
and an Incentive Stock Option is granted to suclpleyee, the exercise price of such Incentive Stopkion (to the extent required by the
Code at the time of grant) shall be no less tha?4d f the Fair Market Value of a Share on the dateh Incentive Stock Option is granted.
Other than pursuant to Section 10(c)(i) and (iithaut prior approval of the Company’s stockholdiénrs Committee shall not be permitted to:
(A) lower the exercise price per Share of an Op#ifiar it is granted, (B) cancel an Option whenékercise price per Share exceeds the Fair
Market Value of the underlying Shares in exchamgeahother Award (other than in connection with Sitbte Awards), or (C) take any other
action with respect to an Option that may be tekatea repricing pursuant to the applicable rulek@Nasdaq, including through a
cancellation and re-grants or cancellation of Qmim exchange for cash.

(i) Time and Method of Exercise The Committee shall determine the time or timteshich or the
circumstances under which an Option may be exatdérsavhole or in part (including based on achievetd performance goals or future
service requirements), the time or times at whighi@hs shall cease to be or become exercisablexfolh termination of Continuous Service
or upon other conditions, the methods by whichetkercise price may be paid or deemed to be paitfiing in the discretion of the
Committee a cashless exercise procedure), thedbsuch payment, including, without limitation, bashares (including without limitation
the withholding of Shares otherwise deliverablespant to the Award), other Awards or awards granteter other plans of the Company or
a Related Entity, or other property (including rsote other contractual obligations of Participantsmake payment on a deferred basis
provided that such deferred payments are not itatiom of Section 13(k) of the Exchange Act, or anle or regulation adopted thereunder or
any other applicable law), and the methods by om$oin which Shares will be delivered or deemebealelivered to Participants.

(iii) Incentive Stock Options The terms of any Incentive Stock Option grantader the Plan shall comply
in all respects with the provisions of Section 422he Code. Anything in the Plan to the contnaoywithstanding, no term of the Plan
relating to Incentive Stock Options shall be intetpd, amended or altered, nor shall any discrefiauthority granted under the Plan be
exercised, so as to disqualify either the Plamgrlacentive Stock Option under Section 422 of@uele, unless the Participant has first
requested, or consents to, the change that willtrassuch disqualification. Thus, if and to thetent required to comply with Section 422 of
the Code, Options granted as Incentive Stock Ogtitrall be subject to the following special termd eonditions:

(A) the Option shall not be exercisable for more tlsmyears after the date such Incentive Stock
Option is granted; provided, however, that if atiegrant owns or is deemed to own (by reason ofatirbution rules of Section 424(d) of the
Code) more than 10% of the combined voting poweallof
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classes of stock of the Company (or any parentoratipn or subsidiary corporation of the Comparsyttese terms are defined in Sections
424(e) and (f) of the Code, respectively) and tiehtive Stock Option is granted to such Partidipdue term of the Incentive Stock Option
shall be (to the extent required by the Code atithe of the grant) for no more than five yearsrirthe date of grant; and

(B) the aggregate Fair Market Value (determined abefiate the Incentive Stock Option is gran
of the Shares with respect to which Incentive StOpkions granted under the Plan and all other ogilans of the Company (and any parent
corporation or subsidiary corporation of the Compaas those terms are defined in Sections 424@&)fanf the Code, respectively) that
become exercisable for the first time by the Pigoaict during any calendar year shall not (to theemixrequired by the Code at the time of the
grant) exceed $100,000.

(c) Stock Appreciation Right The Committee may grant Stock Appreciation Rigbtany Eligible Person in
conjunction with all or part of any Option granteader the Plan or without regard to any Optiorgach case upon such terms and conditions
as the Committee may establish in its sole dismnetiot inconsistent with the provisions of therRlacluding the following:

(@ Right to Payment A Stock Appreciation Right shall confer on thertitipant to whom it is granted a
right to receive, upon exercise thereof, the exoé¢8) the Fair Market Value of one Share on tlagedof exercise over (B) the grant price of
the Stock Appreciation Right as determined by then@®ittee. The grant price of a Stock Appreciattight shall not be less than 100% of
the Fair Market Value of a Share on the date afigra

(i) Other Terms. The Committee shall determine at the date afitgpathereafter, the time or times at wt
and the circumstances under which a Stock Appieci®ight may be exercised in whole or in parti{iding based on achievement of
performance goals or future service requiremettig)time or times at which Stock Appreciation Rgsihall cease to be or become
exercisable following termination of Continuous\8ee or upon other conditions, the method of exsercinethod of settlement, method by or
forms in which Shares will be delivered or deenelé delivered to Participants, whether or notaxlSAppreciation Right shall be in
combination with any other Award, and any othemtgiand conditions of any Stock Appreciation RigBther than pursuant to Section 10(c)
(i) and (ii), without prior approval of the Compasgtockholders the Committee shall not be permhitte (A) lower the exercise price per
Share of a Stock Appreciation Right after it isrgeal, (B) cancel a Stock Appreciation Right whem ¢lercise price per Share exceeds the
Fair Market Value of the underlying Shares in exgefor another Award (other than in connectiohv@tibstitute Awards), or (C) take any
other action with respect to a Stock AppreciatiogghRthat may be treated as a repricing pursuatitd@pplicable rules of the Nasdaq,
including through a cancellation and re-grantsasroellation of Stock Appreciation Rights in excharfigr cash.

(d) Restricted Stock Awards The Committee is authorized to grant Restri@axtk Awards to any Eligible Person
on the following terms and conditions:

0] Grant and Restrictions Restricted Stock Awards shall be subject to sastrictions on transferability,
risk of forfeiture and other restrictions, if arag the Committee may impose, or as otherwise peaviid this Plan during the Restricted
Period. The terms of any Restricted Stock Awaehggd under the Plan shall be set forth in a wrigterard Agreement which shall contain
provisions determined by the Committee and notrisgient with the Plan. The restrictions may lageggarately or in combination at such
times, under such circumstances (including baseathievement of performance goals or future semggeirements), in such installments or
otherwise, as the Committee may determine at tteeafagrant or thereafter. Except to the extestriegted under the terms of the Plan and
any Award Agreement relating to a Restricted Staalard, a Participant granted Restricted Stock dieabie all of the rights of a stockholder,
including the right to vote the Restricted Stockl éme right to receive dividends thereon (subjearty mandatory reinvestment or other
requirement imposed by the Committee). Duringpbeod that the Restricted Stock Award is subjed tisk of forfeiture, subject to Section
10(b) and except as otherwise provided in the Awagrttement, the Restricted Stock may not be smdsferred, pledged, hypothecated,
margined or otherwise encumbered by the Participant
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(i) Forfeiture . Except as otherwise determined by the Committpen termination of a Participant’s
Continuous Service during the applicable RestnicBeriod, the Participant’'s Restricted Stock thaitithat time subject to a risk of forfeiture
that has not lapsed or otherwise been satisfielll lehforfeited and reacquired by the Company; med that the Committee may provide, by
rule or regulation or in any Award Agreement, oryndatermine in any individual case, that forfeitaomditions relating to Restricted Stock
Awards shall be waived in whole or in part in tlvet of terminations resulting from specified casmnd the Committee may in other cases
waive in whole or in part the forfeiture of Resteid Stock.

(iii) Certificates for Stock Restricted Stock granted under the Plan mayiakeeced in such manner as the
Committee shall determine. If certificates repreisey Restricted Stock are registered in the nahtkeoParticipant, the Committee may
require that such certificates bear an appropléagend referring to the terms, conditions and i&gins applicable to such Restricted Stock,
that the Company retain physical possession ofdinificates, and that the Participant deliveratistpower to the Company, endorsed in
blank, relating to the Restricted Stock.

(iv) Dividends and Splits As a condition to the grant of a Restricted BtAward, the Committee may
require or permit a Participant to elect that aagtrdividends paid on a Share of Restricted Steckutomatically reinvested in additional
Shares of Restricted Stock or applied to the pweld additional Awards under the Plan. Unlessmwilse determined by the Committee,
Shares distributed in connection with a stock splistock dividend, and other property distribudsda dividend, shall be subject to restricti
and a risk of forfeiture to the same extent asRbstricted Stock with respect to which such Sharegher property have been distributed.

(e) Restricted Stock Unit Award The Committee is authorized to grant Restri@tmtk Unit Awards to any Eligible
Person on the following terms and conditions:

0] Award and Restrictions Satisfaction of a Restricted Stock Unit Awardlsbccur upon expiration of tt
deferral period specified for such Restricted Stdok Award by the Committee (or, if permitted thetCommittee, as elected by the
Participant). In addition, a Restricted Stock Ukitard shall be subject to such restrictions (whitdy include a risk of forfeiture) as the
Committee may impose, if any, which restrictionsyrtegse at the expiration of the deferral perio@iearlier specified times (including
based on achievement of performance goals or fsemace requirements), separately or in combinafioinstallments or otherwise, as the
Committee may determine. A Restricted Stock Unitafd may be satisfied by delivery of Shares, caglakto the Fair Market Value of the
specified number of Shares covered by the Redlri8teck Unit, or a combination thereof, as deteadibhy the Committee at the date of g
or thereafter. Prior to satisfaction of a RestdcStock Unit Award, a Restricted Stock Unit Awaedries no voting or dividend or other rig
associated with Share ownership.

(i) Forfeiture . Except as otherwise determined by the Committpen termination of a Participant’s
Continuous Service during the applicable deferesiqu or portion thereof to which forfeiture condits apply (as provided in the Award
Agreement evidencing the Restricted Stock Unit Adyathe Participant’'s Restricted Stock Unit Awandttis at that time subject to a risk of
forfeiture that has not lapsed or otherwise be¢isfea shall be forfeited; provided that the Cortte® may provide, by rule or regulation o
any Award Agreement, or may determine in any irdiiail case, that forfeiture conditions relating ®estricted Stock Unit Award shall be
waived in whole or in part in the event of terminas resulting from specified causes, and the Cdtammay in other cases waive in whole
or in part the forfeiture of any Restricted StoakitAward.

(iii) Dividend Equivalents Unless otherwise determined by the Committébeatiate of grant, any Divide!
Equivalents that are granted with respect to arstriRéed Stock Unit Award shall be either (A) paidh respect to such Restricted Stock L
Award at the dividend payment date in cash or iar& of unrestricted stock having a Fair Market¢aqual to the amount of such
dividends, or (B) deferred with respect to suchtiReed Stock Unit Award and the amount or valueréof automatically deemed reinvested
in additional Restricted Stock Units, other Awaadther investment vehicles, as the Committed sletérmine or permit the Participant to
elect. The applicable Award Agreement shall syaeifiether any Dividend Equivalents shall be paithatdividend payment date, deferred
or deferred at the election of the Participantthéf Participant may elect to defer the Dividendikglents, such election shall be made within
30 days after the grant date of the Restricted
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Stock Unit Award, but in no event later than 12 tharbefore the first date on which any portionwdtsRestricted Stock Unit Award vests
(or at such other times prescribed by the Commateshall not result in a violation of Section 408Ahe Code). If Dividend Equivalent
rights are granted in connection with a Restri@eatk Unit Award that is subject to performancedulagesting pursuant to Section 6(g), such
Dividend Equivalent shall only be paid based onatieial number of Shares earned as determineé anth of the applicable Performance
Period.

Bonus Stock, Non-Employee Director Awards and Awsiid Lieu of Obligations. The Committee is authorized
to grant Shares to any Eligible Persons as a bamus,grant Shares or other Awards in lieu of gdions to pay cash or deliver other prog
under the Plan or under other plans or compensatoapngements; provided, however, that in the o&&gigible Persons subject to Sectior
of the Exchange Act, the amount of such grants iesnaithin the discretion of the Committee to thxtemt necessary to ensure that
acquisitions of Shares or other Awards are exenopt fiability under Section 16(b) of the Exchanget. AShares or Awards granted
hereunder shall be subject to such other termbalst®e determined by the Committee. The Committeg determine, in its sole discretion,
to provide for the grant of unrestricted ShareSlém-Employee Directors in recognition of their sees to the Board in addition to any other
compensation paid to Non-Employee Directors asagat by the Committee.

(9) Performance Awards The Committee is authorized to grant Performakwards to any Eligible Person payable
in cash, Shares, Restricted Stock Awards or Réstritock Unit Awards on terms and conditions distadd by the Committee, subject to
provisions of Section 8 if and to the extent tiat Committee shall, in its sole discretion, detaerthat an Award shall be subject to those
provisions. The performance criteria to be actdesering any Performance Period and the length@Performance Period shall be
determined by the Committee upon the grant of €mformance Award, provided, however, that a Peréorce Period shall be no shorter
than 12 months. Except as provided in Section&anay be provided in an Award Agreement, Perfanaadwards will be distributed only
after the end of the relevant Performance Peridte performance goals to be achieved for each fPeaface Period shall be conclusively
determined by the Committee and may be based ugocriteria set forth in Section 8(b), or in theeaf an Award that the Committee
determines shall not be subject to Section 8, @ingrariteria that the Committee, in its sole dision, shall determine should be used for that
purpose. The amount of the Award to be distribsteall be conclusively determined by the CommittBerformance Awards may be paid in
a lump sum or in installments following the clogate Performance Period or, in accordance witltgdares established by the Committee,
on a deferred basis in a manner that does nottgithie requirements of Section 409A of the Code.

(h) Other Stock-Based Awards The Committee is authorized, subject to limitas under applicable law, to grant to
any Eligible Person such other Awards that mayédmdinated or payable in, valued in whole or irt psureference to, or otherwise based
on, or related to, Shares, as deemed by the Coeantdtbe consistent with the purposes of the PGther Stock-Based Awards may be
granted to Participants either alone or in additiother Awards granted under the Plan, and subkrGstock-Based Awards shall also be
available as a form of payment in the settlememtioér Awards granted under the Plan. The Comengitall determine the terms and
conditions of such Awards. Shares delivered punisttaan Award in the nature of a purchase rigantgd under this Section 6(h) shall be
purchased for such consideration (including witHouitation loans from the Company or a Relateditgrirovided that such loans are not in
violation of Section 13(k) of the Exchange Actamy rule or regulation adopted thereunder or ahgradpplicable law), paid for at such
times, by such methods, and in such forms, inclydivithout limitation, cash, Shares, other Awardsther property, as the Committee shall
determine.

7. Certain Provisions Applicable to Awards

€) Stand-Alone, Additional and Substitute AwardsAwards granted under the Plan may, in the diggref the
Committee, be granted either alone or in additmrirt combination with, or in substitution or excige for, any other Award or any award
granted under another plan of the Company, anyt®eRntity, or any business entity to be acquingthie Company or a Related Entity, or
any other right of a Participant to receive paynfesrh the Company or any Related Entity. Such @aitl and substitute or exchange
Awards may be granted at any time, subject toghmg and conditions of this Plan. If an Awardriarded in substitution or exchange for
another Award or award, the Committee shall regthiessurrender of such other Award or award in iciemation for the grant of the new
Award. In addition, Awards may be granted in laficash compensation,
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including in lieu of cash amounts payable undeepfilans of the Company or any Related Entity, liriclv the value of Shares subject to the
Award is equivalent in value to the cash compensd(fior example, Restricted Stock or RestricteStdnits), or in which the exercise pri
grant price or purchase price of the Award in thture of a right that may be exercised is equiieéd-air Market Value of the underlying
Shares minus the value of the cash compensatioarslared (for example, Options or Stock Apprecrafight granted with an exercise pr
or grant price “discounted” by the amount of thelcaompensation surrendered), provided that arty determination to grant an Award in
lieu of cash compensation must be made in a manterded to comply with Section 409A of the Code.

(b) Term of Awards. The term of each Award shall be for such pedsdanay be determined by the Committee;
provided that in no event shall the term of anyi@pbr Stock Appreciation Right exceed a periodeof years (or in the case of an Incentive
Stock Option such shorter term as may be requinei@iuSection 422 of the Code).

(c) Form and Timing of Payment Under Awards; DeferralsSubject to the terms of the Plan and any applca
Award Agreement, payments to be made by the CompaayRelated Entity upon the exercise of an Oppioather Award or settlement of
an Award may be made in such forms as the Comnstiak determine, including, without limitation,stg Shares, other Awards or other
property, and may be made in a single paymentosfer, in installments, or on a deferred basisyiged that any determination to pay in
installments or on a deferred basis shall be mgdbéCommittee at the date of grant. Any instalnor deferral provided for in the
preceding sentence shall, however, be subjecet€tdmpanys compliance with applicable law and all applicabiles of the Nasdaq, and il
manner intended to be exempt from or otherwisafyatie requirements of Section 409A of the Co8abject to Section 7(e), the settlement
of any Award may be accelerated, and cash paigundf Shares in connection with such settlementé sole discretion of the Committee
upon the occurrence of one or more specified e@neaddition to a Change in Control). Any sucltlseent shall be at a value determined
by the Committee in its sole discretion, which,heitt limitation, may in the case of an Option avcktAppreciation Right be limited to the
amount if any by which the Fair Market Value oftza& on the settlement date exceeds the exercggamtrprice. Installment or deferred
payments may be required by the Committee (subjeSection 7(e), including the consent provisidres¢of in the case of any deferral of an
outstanding Award not provided for in the origidavard Agreement) or permitted at the election & Barticipant on terms and conditions
established by the Committee, all in a mannerithimtended to be exempt from or otherwise satiséyrequirements of Section 409A of the
Code. The Committee may, without limitation, makevision for the payment or crediting of a readneanterest rate on installment or
deferred payments or the grant or crediting of @vid Equivalents or other amounts in respect ¢dlingent or deferred payments
denominated in Shares.

(d) Exemptions from Section 16(b) Liability It is the intent of the Company that the graramy Awards to or other
transaction by a Participant who is subject to iBact6 of the Exchange Act shall be exempt fromtiSacl6 pursuant to an applicable
exemption (except for transactions acknowledgeariting to be non-exempt by such Participant). éwlingly, if any provision of this Plan
or any Award Agreement does not comply with theunements of Rule 16b-3 then applicable to any srasaction, such provision shall be
construed or deemed amended to the extent necassagform to the applicable requirements of Rifb-3 so that such Participant shall
avoid liability under Section 16(b).

(e) Code Section 409A

0] The Award Agreement for any Award that the Comreitteasonably determines to constitute a Section
409A Plan, and the provisions of the Plan applieablthat Award, shall be construed in a mannesistent with the applicable requirements
of Section 409A of the Code, and the Committeésisole discretion and without the consent of Bayticipant, may amend any Award
Agreement (and the provisions of the Plan appled#féreto) if and to the extent that the Commitketermines that such amendment is
necessary or appropriate to comply with the requénets of Section 409A of the Code.

(i) If any Award constitutes a “nonqualified deferremmpensation plan” under Section 409A of the Code (a
“Section 409A Plan”), then the Award shall be sabje the following additional requirements, if atedthe extent required to comply with
Section 409A of the Code:
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(A) Payments under the Section 409A Plan may be mdgleipan (u) the Participant’s “separation
from service,” (v) the date the Participant becofidésabled,” (w) the Participant’s death, (x) a ésjfied time (or pursuant to a fixed
schedule)” specified in the Award Agreement atdhte of the deferral of such compensation, (y)hatge in the ownership or effective
control of the corporation, or in the ownershipaaubstantial portion of the assets” of the Companyz) the occurrence of an “unforeseeble
emergency”;

(B) The time or schedule for any payment of the defecampensation may not be accelerated,
except to the extent provided in applicable U.®aBury regulations or other applicable guidanageddy the U.S. Internal Revenue Service;

© Any elections with respect to the deferral of suompensation or the time and form of
distribution of such deferred compensation shathgly with the requirements of Section 409A(a)(4}ted Code; and

(D) In the case of any Participant who is “specifiecpayee,” a distribution on account of a
“separation from service” may not be made befoeeddite which is six months after the date of th&idhgant’s “separation from service” (or,
if earlier, the date of the Participant’s death).

For purposes of the foregoing, the terms in quotatshall have the same meanings as those terraddrgwurposes of Section 409A of the
Code, and the limitations set forth herein shalapplied in such manner (and only to the extenghadl be necessary to comply with any
requirements of Section 409A of the Code that pptieable to the Award.

(iii) Notwithstanding the foregoing, or any provisiortluf Plan or any Award Agreement, the Company
not make any representation to any Participantesreficiary that any Awards made pursuant to thésiRlre exempt from, or satisfy, the
requirements of, Section 409A, and the Company &haak no liability or other obligation to indemyibr hold harmless the Participant or
Beneficiary for any tax, additional tax, interestpenalties that the Participant or any Beneficiagy incur in the event that any provision of
this Plan, or any Award Agreement, or any amendroentodification thereof, or any other action taketh respect thereto, is deemed to
violate any of the requirements of Section 409A.

8. Code Section 162(m) Provisions

(a) Covered Employees Unless otherwise specified by the Committee pttoerisions of this Section 8 shall be
applicable to any Performance Award granted tolggille Person pursuant to Section 6(g) who igsdikely to be, as of the end of the tax
year in which the Company would claim a tax dedwrctn connection with such Award, a Covered Empéo

(b) Performance Criteria. If a Performance Award is subject to this SetBothen the payment or distribution
thereof or the lapsing of restrictions thereon #reddistribution of cash, Shares or other propputsuant thereto, as applicable, shall be
contingent upon achievement of one or more objegierformance goals. Performance goals shall jeetblke and shall otherwise meet the
requirements of Section 162(m) of the Code andlatigns thereunder including the requirement thatlével or levels of performance
targeted by the Committee result in the achieverokperformance goals being “substantially uncertaiOne or more of the following
business criteria for the Company, on a consoldlbssis, or for Related Entities, or for businesgamgraphical units of the Company or a
Related Entity (except with respect to the totatkholder return and earnings per share critest&ll be used by the Committee in
establishing performance goals for such Awardseéthings per share; (2) revenues or margins;a&) @ow; (4) operating margin; (5) rett
on net assets, investment, capital, or equitye@@nomic value added; (7) direct contribution;r{8) income; pretax earnings; earnings before
interest and taxes; earnings before interest, taegweciation and amortization; earnings afterggt expense and before extraordinary or
special items; operating income or income from apens; income before interest income or expenseswal items and income taxes, local,
state or federal and excluding budgeted and abtralses which might be paid under any ongoing bptarss of the Company; (9) working
capital; (10) management of fixed costs or varigolgts; (11) identification or consummation of istreent opportunities or completion of
specified projects in accordance with corporatértass plans, including strategic mergers, acqaisstor divestitures; (12) total stockholder
return; (13) debt reduction or refinancing; (14)rked share;
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(15) entry into new markets, either geographicaflypy business unit; (16) customer retention anidfaation; (17) strategic plan developm
and implementation, including turnaround plans) (B&nagement of product distribution by type ornteoeer; or (19) the Fair Market Value

of a Share. Any of the above goals may be detexinam an absolute or relative basis or as comparda: performance of a published or
special index deemed applicable by the Committeleidting, but not limited to, a group of companieattare comparable to the Company. In
determining the achievement of the performancesgaailess otherwise specified by the Committebetitne the performance goals are set,
the Committee shall exclude the impact of anyggftructurings, discontinued operations, extraorgiitams (as defined pursuant to generally
accepted accounting principles), and other unusuabn-recurring charges, (ii) event either noedily related to the operations of the
Company or not within the reasonable control of@oenpany’s management, (iii) change in accountiagdards required by generally
accepted accounting principles; or (iv) such otherlusions or adjustments as the Committee spedafi¢he time the Award is granted.

(c) Performance Period; Timing For Establishing Perforemce Goals Achievement of performance goals in
respect of Performance Awards shall be measuredaoRerformance Period no shorter than 12 monthspecified by the Committee.
Performance goals shall be established not later 90 days after the beginning of any Performamc®® applicable to such Performance
Awards, or at such other date as may be requir@eonitted for “performance-based compensation’enr8kection 162(m) of the Code.

(d) Adjustments. The Committee may, in its discretion, reduceathmunt of a settlement otherwise to be made in
connection with Awards subject to this Section &, fmay not exercise discretion to increase any smebunt payable to a Covered Employee
in respect of an Award subject to this SectionfBe Committee shall specify the circumstances irclwbuch Awards shall be paid or
forfeited in the event of termination of Continudservice by the Participant prior to the end okafétmance Period or settlement of Awards.

(e) Committee Certification No Participant shall receive any payment undermRlan that is subject to this Section 8
unless the Committee has certified, by resolutioatber appropriate action in writing, that thefpemance criteria and any other material
terms previously established by the Committee bfasth in the Plan, have been satisfied to themixhecessary to qualify as “performance
based compensation” under Section 162(m) of theeCod

9. Change in Control.

€) Effect of Change in Control If and only to the extent provided in any empi@nt or other agreement between
the Participant and the Company or any Relatedygmti in any Award Agreement, or to the extenteottise determined by the Committee
its sole discretion and without any requirement #ech Participant be treated consistently, uperctimsummation of a Change in Control:

() Any Option or Stock Appreciation Right that was pogviously vested and exercisable as of the tifne o
the Change in Control, shall become immediatelyaceand exercisable, subject to applicable regiristset forth in Section 10(a).

(i) Any restrictions, deferral of settlement, and fdtfiee conditions applicable to a Restricted Stoekafd,
Restricted Stock Unit Award or an Other Stagksed Award subject only to future service requasta granted under the Plan shall lapse
such Awards shall be deemed fully vested as ofithe of the Change in Control, except to the extérany waiver by the Participant and
subject to applicable restrictions set forth int®ec10(a).

(iii) With respect to any outstanding Award subject taeaement of performance goals and conditions u
the Plan, the Committee may, in its discretionedatne that all or a portion of the applicable perfance goals have been met based upon
actual achievement of such goals as of the dateeodfonsummation of the Change in Control.
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(iv) Notwithstanding the foregoing or any provision imyaward Agreement to the contrary, and unless the
Committee otherwise determines in a specific irstanr as is provided in any employment or othee@gent between the Participant anc
Company or any Related Entity, each outstandingo@pStock Appreciation Right, Restricted Stock AdjaRestricted Stock Unit Award or
Other Stock-Based Award shall not be acceleratatbasribed in Sections 9(a)(i), (i) and (iii) gither (A) the Company is the surviving
entity in the Change in Control and the Optionc8tAppreciation Right, Restricted Stock Award, Riestd Stock Unit Award or Other
Stock-Based Award continues to be outstanding #ieeChange in Control on the substantially sanmmaedeand conditions as were applicable
immediately prior to the Change in Control or (B¢ successor company assumes or substitutes fapieable Award, as determined in
accordance with Section 10(c)(ii). For the purgosithis Agreement, an Option, Stock Appreciatitight, Restricted Stock Award,
Restricted Stock Unit Award or Other Stock-Basedafdvshall be considered assumed or substitutef] folowing the Change in Control,
the Award confers the right to purchase or recdimeeach Share subject to the Option, Stock Agptien Right, Restricted Stock Award,
Restricted Stock Unit Award or Other Stock-Basedafsvimmediately prior to the Change in Controlsoibstantially the same vesting and
other terms and conditions as were applicableddtlvard immediately prior to the Change in Conttioé consideration (whether stock, cash
or other securities or property) received in tl@saction constituting a Change in Control by haad Shares for each Share held on the
effective date of such transaction (and if holdeese offered a choice of consideration, the typeawisideration chosen by the holders of a
majority of the outstanding shares); provided, heavethat if such consideration received in thaegetion constituting a Change in Contr
not solely common stock of the successor compaiitg @arent or subsidiary, the Committee may, \hth consent of the successor company
or its parent or subsidiary, provide that the cdesition to be received upon the exercise or vgstiran Option, Stock Appreciation Right,
Restricted Stock Award, Restricted Stock Unit AwardDther Stock-Based Award, for each Share sulfjeceto, will be solely common
stock of the successor company or its parent asidiatny substantially equal in fair market valughe per share consideration received by
holders of Shares in the transaction constituti@pange in Control. The determination of such &utig@l equality of value of consideration
shall be made by the Committee in its sole disenesind its determination shall be conclusive andibg.

(b) Definition of Change in Control. Unless otherwise specified in any employmenéeagrent between the
Participant and the Company or any Related Erdgityn an Award Agreement, a “Change in Control”Ishean the occurrence of any of the
following:

0] The acquisition by any Person of Beneficial Owngrgtvithin the meaning of Rule 13d-3 promulgated
under the Exchange Act) of more than fifty perg@®0%6) of either (A) the value of then outstandiogigy securities of the Company (the
“Outstanding Company Stock”) or (B) the combineding power of the then outstanding voting secwsitéthe Company entitled to vote
generally in the election of directors (the “Outstang Company Voting Securities”) (the foregoingnBécial Ownership hereinafter being
referred to as a “Controlling Interest”); providéawever, that for purposes of this Section 9¢g,following acquisitions shall not constitute
or result in a Change in Control: (v) any acqiositdirectly from the Company; (w) any acquisitioythe Company; (x) any acquisition by
any Person that as of the Effective Date owns BeiaéfOwnership of a Controlling Interest; (y) aagquisition by any employee benefit plan
(or related trust) sponsored or maintained by tbm@any or any Related Entity; or (z) any acquisitiy any entity pursuant to a transaction
which complies with clauses (A), (B) and (C) of settion (iii) below; or

(i) During any period of two (2) consecutive years (notuding any period prior to the Effective Date)
individuals who constitute the Board on the EffeetDate (the “Incumbent Board”) cease for any radeaonstitute at least a majority of the
Board; provided, however, that any individual beawgra director subsequent to the Effective Datesehglection, or nomination for election
by the Company’s stockholders, was approved byta @bat least a majority of the directors then pdsing the Incumbent Board shall be
considered as though such individual were a membtre Incumbent Board, but excluding, for thisguse, any such individual whose ini
assumption of office occurs as a result of an dcuthreatened election contest with respect ¢oetlection or removal of directors or other
actual or threatened solicitation of proxies orsamts by or on behalf of a Person other than tleed @r

(iii) Consummation of (A) a reorganization, merger, stayushare exchange or consolidation or similar
transaction involving (x) the Company or (y) anyitsfSubsidiaries, but in the case of this clay3®(ly if equity securities of the Company
are issued or issuable in connection with the #@etisn (each of
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the events referred to in this clause (A) beingimafter referred to as a “Business Reorganiza}jan”(B) a sale or other disposition of all or
substantially all of the assets of the Companyheracquisition of assets or equity of anothertgiy the Company or any of its Subsidiaries
(each an “Asset Sale”), in each case, unlessviolip such Business Reorganization or Asset SaJegl(br substantially all of the individuals
and entities who were the Beneficial Owners, retipelg, of the Outstanding Company Stock and Ouiditag Company Voting Securities
immediately prior to such Business ReorganizatioAsset Sale beneficially own, directly or indidgcimore than fifty percent (50%) of the
value of the then outstanding equity securitiestaecdcombined voting power of the then outstandioiing securities entitled to vote
generally in the election of members of the bodrdirectors (or comparable governing body of artgihat does not have such a board), as
the case may be, of the entity resulting from dBighiness Reorganization or Asset Sale (includirithomt limitation, an entity which as a
result of such transaction owns the Company asradubstantially all of the Company’s assets eithierctly or through one or more
subsidiaries) (the “Continuing Entity”) in substaily the same proportions as their ownership, irdiaiely prior to such Business
Reorganization or Asset Sale, of the Outstandingn@my Stock and Outstanding Company Voting Seestifis the case may be (excluding
any outstanding equity or voting securities of @@tinuing Entity that such Beneficial Owners hitanediately following the
consummation of the Business Reorganization ortA3ale as a result of their ownership, prior tohscensummation, of equity or voting
securities of any company or other entity involiredr forming part of such Business ReorganizatipAsset Sale other than the Company),
(2) no Person (excluding any employee benefit ftamelated trust) of the Company or any Continuimgity or any entity controlled by the
Continuing Corporation or any Person that as oBfiective Date owns Beneficial Ownership of a Goling Interest) beneficially owns,
directly or indirectly, fifty percent (50%) or mooé the value of the then outstanding equity seiasriof the Continuing Entity or the
combined voting power of the then outstanding \@8ecurities of the Continuing Entity except to ¢éxéent that such ownership existed prior
to the Business Reorganization or Asset Sale analt (8ast a majority of the members of the Bodricectors or other governing body of
the Continuing Entity were members of the Incumtizward at the time of the execution of the iniigteement, or of the action of the Board,
providing for such Business Reorganization or ASsdé.

10. General Provisions

(a) Compliance With Legal and Other RequirementsThe Company may, to the extent deemed necessary
advisable by the Committee, postpone the issuandelivery of Shares or payment of other benefitdar any Award until completion of
such registration or qualification of such Shanesther required action under any federal or d&ae rule or regulation, listing or other
required action with respect to the Nasdaq, or dmmgpe with any other obligation of the Companyttess Committee, may consider
appropriate, and may require any Participant toerslch representations, furnish such informatiahcamply with or be subject to such
other conditions as it may consider appropriatecinnection with the issuance or delivery of Shargsayment of other benefits in
compliance with applicable laws, rules, and regaoitet, listing requirements, or other obligations.

(b) Limits on Transferability; Beneficiaries No Award or other right or interest granted unithe Plan shall be
pledged, hypothecated or otherwise encumberedbpecito any lien, obligation or liability of suétarticipant to any party, or assigned or
transferred by such Participant otherwise than biyowthe laws of descent and distribution or tBeneficiary upon the death of a Participi
and such Awards or rights that may be exercisaid# be exercised during the lifetime of the Pgoaat only by the Participant or his or her
guardian or legal representative, except that Awart other rights (other than Incentive Stock @®) may be transferred to one or more
Beneficiaries or other transferees during theilifetof the Participant, and may be exercised b stamsferees in accordance with the terms
of such Award, but only if and to the extent sueinsfers are permitted by the Committee pursuatited@xpress terms of an Award
Agreement (subject to any terms and conditions wttie Committee may impose thereon). A Beneficiagnsferee, or other person
claiming any rights under the Plan from or throagly Participant shall be subject to all terms amnti@ions of the Plan and any Award
Agreement applicable to such Participant, exceptlasrwise determined by the Committee, and toaatdjtional terms and conditions
deemed necessary or appropriate by the Committee.

(c) Adjustments.
0] Adjustments to Awards In the event that any extraordinary dividenatbrer distribution (whether in tt
form of cash, Shares, or other property), recdpétibn, forward or reverse split, reorganizatiorerger, consolidation, spin-off, combination,

repurchase, share exchange, liquidation, dissolwatio
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other similar corporate transaction or event afféice Shares or such other securities of the Coynpaany other issuer, then the Committee
shall, in such manner as it may deem equitablestgute, exchange or adjust any or all of (A) thenter and kind of Shares which may be
delivered in connection with Awards granted theterafB) the number and kind of Shares by whichuahper-person Award limitations are
measured under Section 4, (C) the number and Kisthares subject to or deliverable in respect tdtanding Awards, (D) the exercise pri
grant price or purchase price relating to any Awarchake-whole provision for payment of cash oeotbroperty in respect of any
outstanding Award, and (E) any other aspect ofAangrd that the Committee determines to be apprtgria

(i) Adjustments in Case of Certain Transactiondn the event of any merger, consolidation oeoth
reorganization in which the Company does not servir in the event of any Change in Control, angtamding Awards may be dealt with in
accordance with any of the following approacheshaeuit the requirement of obtaining any consentgpe@ement of a Participant as such, as
determined by the agreement effectuating the trdiogaor, if and to the extent not so determinexddetermined by the Committee: (a) the
continuation of the outstanding Awards by the Conypdf the Company is a surviving entity, (b) tresamption or substitution for, as those
terms are defined below, the outstanding Awardthbysurviving entity or its parent or subsidiam), full exercisability or vesting and
accelerated expiration of the outstanding Awardgdpsettlement of the value of the outstandingafds in cash or cash equivalents or other
property followed by cancellation of such Awards{gh value, in the case of Options or Stock Ap@ten Rights, shall be measured by the
amount, if any, by which the Fair Market Value ddlaare exceeds the exercise or grant price of fhi@®or Stock Appreciation Right as of
the effective date of the transaction). For theopses of this Agreement, an Option, Stock ApptemieRight, Restricted Stock Award,
Restricted Stock Unit Award or Other Stock-Basedafdvshall be considered assumed or substituteifl following the Change in Control,
the Award confers the right to purchase or recdimeeach Share subject to the Option, Stock Agptien Right, Restricted Stock Award,
Restricted Stock Unit Award or Other Stock-Basedafsvimmediately prior to the Change in Controlsoibstantially the same vesting and
other terms and conditions as were applicableddtlvard immediately prior to the Change in Conttioé consideration (whether stock, cash
or other securities or property) received in tl@saction constituting a Change in Control by haldé Shares for each Share held on the
effective date of such transaction (and if holdeese offered a choice of consideration, the typeawisideration chosen by the holders of a
majority of the outstanding shares); provided, heavethat if such consideration received in thaegetion constituting a Change in Contr
not solely common stock of the successor compaiitg @arent or subsidiary, the Committee may, \hth consent of the successor company
or its parent or subsidiary, provide that the cdesition to be received upon the exercise or vgstiran Option, Stock Appreciation Right,
Restricted Stock Award, Restricted Stock Unit AwardDther Stock-Based Award, for each Share sulfjeceto, will be solely common
stock of the successor company or its parent asidiatny substantially equal in fair market valughe per share consideration received by
holders of Shares in the transaction constituti@ange in Control. The determination of such &utig@l equality of value of consideration
shall be made by the Committee in its sole disenesind its determination shall be conclusive andibg. The Committee shall give written
notice of any proposed transaction referred tdiis $ection 10(c)(ii) at a reasonable period oktjpnior to the closing date for such
transaction (which notice may be given either beefarafter the approval of such transaction), greothat Participants may have a reasonable
period of time prior to the closing date of suansaction within which to exercise any Awards #ratthen exercisable (including any
Awards that may become exercisable upon the clakitg of such transaction). A Participant may @ his exercise of any Awards upon
the consummation of the transaction.

(iii) Other Adjustments The Committee (and the Board if and only togkient such authority is not
required to be exercised by the Committee to comyitly Section 162(m) of the Code) is authorizednake adjustments in the terms and
conditions of, and the criteria included in, Awafisluding Performance Awards, or performance gaaid conditions relating thereto) in
recognition of unusual or nonrecurring events (idaitg, without limitation, acquisitions and dispgamns of businesses and assets) affecting
the Company, any Related Entity or any business anthe financial statements of the Company grRelated Entity, or in response to
changes in applicable laws, regulations, accourgimgiples, tax rates and regulations or busicesslitions or in view of the Committee’s
assessment of the business strategy of the ComaapyRelated Entity or business unit thereof, genonce of comparable organizations,
economic and business conditions, personal perizcemaf a Participant, and any other circumstaneesngd relevant; provided that no such
adjustment shall be authorized or made (A) if anthé extent that such authority or the makinguzhsadjustment would cause Options,
Stock Appreciation Rights, Performance Awards grdmursuant to Section 8 to Participants
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designated by the Committee as Covered Employeksmtended to qualify as “performance-based comgéms’ under Code Section 162
(m) and the regulations thereunder to otherwidadajualify as “performance-based compensatiordanrCode Section 162(m) and
regulations thereunder, or (B) if stockholder apptds required for such adjustment under the teantsconditions of the Plan.

(d) Taxes. The Company and any Related Entity are authdiiaevithhold from any Award granted, any payment
relating to an Award under the Plan, including frardistribution of Shares, or any payroll or othayment to a Participant, amounts of
withholding and other taxes due or potentially gdgan connection with any transaction involving/Amard, and to take such other action as
the Committee may deem advisable to enable the @oyngr any Related Entity and Participants to Batibligations for the payment of
withholding taxes and other tax obligations relgtio any Award. This authority shall include auttyoto withhold or receive Shares or other
property and to make cash payments in respectahersatisfaction of a Participant’s tax obligat either on a mandatory or elective basis
in the discretion of the Committee.

(e) Changes to the Plan and AwardsThe Board may amend, alter, suspend, discontinterminate the Plan, or the
Committee’s authority to grant Awards under thenPigithout the consent of stockholders or Partictpaexcept that any amendment or
alteration to the Plan shall be subject to the eymgdrof the Company’s stockholders not later tHenannual meeting next following such
Board action if such stockholder approval is reegiby any federal or state law or regulation (idodg, without limitation, Rule 16b-3 or
Code Section 162(m)) or the rules of the Nasdad tlae Board may otherwise, in its discretion, datae to submit other such changes to the
Plan to stockholders for approval provided thategt as otherwise permitted by the Plan or AwardeAment, without the consent of an
affected Participant, no such Board action may rradhg and adversely affect the rights of such Raaint under the terms of any previously
granted and outstanding Award. The Committee maiyavany conditions or rights under, or amendy atiespend, discontinue or terminate
any Award theretofore granted and any Award Agregmelating thereto.

() Limitation on Rights Conferred Under Plan Neither the Plan nor any action taken hereundender any Awar
shall be construed as (i) giving any Eligible Parso Participant the right to continue as an ElgiBerson or Participant or in the employ or
service of the Company or a Related Entity; (itenfiering in any way with the right of the Compamya Related Entity to terminate any
Eligible Person’s or Participant’s Continuous Seevat any time, (iii) giving an Eligible PersonRuarticipant any claim to be granted any
Award under the Plan or to be treated uniformhihvather Participants and Employees, or (iv) coirigron a Participant any of the rights ¢
stockholder of the Company or any Related Entitjuding, without limitation, any right to receivéviiends or distributions, any right to
vote or act by written consent, any right to attemektings of stockholders or any right to receivg iaformation concerning the Company’s
or any Related Entity’s business, financial cowditiresults of operation or prospects, unless atilauch time as the Participant is duly
issued Shares on the stock books of the CompaagyoRelated Entity in accordance with the termaroAward. None of the Company, its
officers or its directors shall have any fiduciafyligation to the Participant with respect to anyakds unless and until the Participant is duly
issued Shares pursuant to the Award on the stocksbaf the Company in accordance with the termanoAward. Neither the Company, nor
any Related Entity, nor any of the their respectiffecers, directors, representatives or agenggasting any rights under the Plan to the
Participant whatsoever, oral or written, expresmulied, other than those rights expressly sehfor this Plan or the Award Agreement.

(9) Unfunded Status of Awards; Creation of TrustsThe Plan is intended to constitute an “unfundaedh for
incentive and deferred compensation. With resfzeahy payments not yet made to a Participant bgation to deliver Shares pursuant to
Award, nothing contained in the Plan or any Awagiéement shall give any such Participant any rigigsare greater than those of a
general creditor of the Company or Related Enlkigt issues the Award; provided that the Committag authorize the creation of trusts and
deposit therein cash, Shares, other Awards or @itogrerty, or make other arrangements to meethligations of the Company or Related
Entity under the Plan. Such trusts or other aramants shall be consistent with the “unfunded'ustaif the Plan unless the Committee
otherwise determines with the consent of each &ffeParticipant. The trustee of such trusts magutkorized to dispose of trust assets and
reinvest the proceeds in alternative investmentgjest to such terms and conditions as the Comenittay specify and in accordance with
applicable law.
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(h) Nonexclusivity of the Plan Neither the adoption of the Plan by the Boarditsosubmission to the stockholders
of the Company for approval shall be construedraating any limitations on the power of the Boarda@ommittee thereof to adopt such
other incentive arrangements as it may deem dédsinadiuding incentive arrangements and awards lwHi not qualify under Section 162
(m) of the Code.

() Payments in the Event of Forfeitures; Fractional &hes. Unless otherwise determined by the Committe#)én
event of a forfeiture of an Award with respect thigh a Participant paid cash or other consideratloa Participant shall be repaid the ame
of such cash or other consideration. No fracti@teres shall be issued or delivered pursuanet®liin or any Award. The Committee shall
determine whether cash, other Awards or other ptpshall be issued or paid in lieu of such fractibshares or whether such fractional
shares or any rights thereto shall be forfeitedtberwise eliminated.

)] Governing Law. Except as otherwise provided in any Award Agreemthe validity, construction and effect of
the Plan, any rules and regulations under the Rlahany Award Agreement shall be determined imm@ance with the laws of the State of
Delaware without giving effect to principles of dhet of laws, and applicable federal law.

(k) Non-U.S. Laws The Committee shall have the authority to adoieh modifications, procedures, and subplans as
may be necessary or desirable to comply with prongsof the laws of foreign countries in which Bempany or its Related Entities may
operate to assure the viability of the benefitenfldwards granted to Participants performing sewviocesuch countries and to meet the
objectives of the Plan.

)] Plan Effective Date and Stockholder Approval; Temaition of Plan. The Plan shall become effective on the
Stockholder Approval Date. Awards may be grantdgest to stockholder approval as permitted ungetieable rules of the Nasdaq, but
may not be exercised or otherwise settled in tlemestockholder approval is not obtained. The Blail terminate at the earliest of (i) such
time as no Shares remain available for issuanceruhd Plan, (ii) termination of this Plan by theaBd, or (iii) the tenth anniversary of the
Effective Date. Awards outstanding upon expiratbthe Plan shall remain in effect until they hée=n exercised or terminated, or have
expired.
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YOUR VOTE 1S IMPORTANT. PLEASE VOTE TODAY,

Vote by Internet —QUICK % %% EASY
IMMEDIATE - 24 Hours a Day, 7 Days a Week or by Mail

Your Internet vote authorizes the named proxies to
vole your shares in the same manner as il you marked,
signed and returned your proxy card. Votes submitted
electronically over the Internet must be received by T:00
p.m., Eastern Time, on August 3, 2015,

E'., INTERNET/MOBILE -

www.csiproxyvote.com

Usze the Internat to vote your proxy. Have
vour proxy card available when yvou access
the above website. Follow the prompts to
vote your shares.

B MAIL — Mark, sign and date your proxy

card and return it in the postage-paid

envelope provided.

PLEASE DO NOT RETURN THE PROXY CARD IF YOU

ARE VOTING ELECTRONICALLY.

PROXY

A FOLIYHERE » DO NOT SEPARATE « INSERT IN EXVELOPE PROVIDED &

THIS PROXY IS SOLICITED O BEHALF OF THE BOARD OF DIRECTORS.

I. ELECTION OF DIRECTORS.

To elect seven dircclor nominges,

each 10 serve [or & one-year lenm expiring at the 2016 annwal
meeting of stockholders, and until their respective succcssors are
duly elected and qualified:

INSTRUCTION:

3 {01 ) Marty Fogelman _::':ll"mﬂ
2 (02) Robin Marino FOR ALL FOSRLALL
NOMINEFS  NOMINERS

2{03) Alan Mustacchi

¥ {4} Derial H. Sanders

3 (05 Robert Stebenne

3 () Richard Wenz

3 {07 Stephen 1. Aelkowice

FOR ALL
EXCEFT
{ %oz mmirection
helowd

To withhold authority 1o vole for any individual

nominee(s), mark “FOR ALL EXCEPT" and fill in the circle next to
cach nominee you wish to withhold, as shown here: @

2. APPROVAL
INCENTIVE

‘lo approve and adopt an amendment (o our

mz

OF AMENDMENT O 2012
COMPENSATION  PLAN.
Plan 1o

[neentive  Compensation

increase il number of shares available for
izsuance thereunder from 1, 100,0H) sharcs to
1, 0 CHMD shares,

Signature
Made: Please sign exacely &8 nkfne oF names appear on this Proxy. 'When shares are held by joiatly, esch bolder should sign
e guandian, please give Gl title ag such [T digner is 3 corposation, pleaie gign full <

AGAINST

00

Signature

sign in parimorship name by authorized porson

ABRSTAIY

Flowsr ek
ot vends x
i e

1, ADVISORY VOTE TO APPROVE NAMEDR el Sl
EXECUTIVE OFFICER COMPENSATION |:| I:I |:|
FOR 2014,

MIAINET  ABSTAIN

4. RATIFICATION OF AUDITORS. To ratify
the  selection of MoGladrey LLE  an
independent  registered  public  accowsting
firm, as the independent auditor of our
company for the fscal year ending Jamuary 2,
2016

OO0

In their discretion, the proxy holders are authorized 1o vele upon such
ollier mallers a8 may properly come belore the Anmaal Meeling or any

adjourmments or posiponements thereof,

COMPANY 1k

PROXY NUMBER:

ACCOUNT NUMBER:

Date

. 2015,

When gigning s exccutor, adminisimalon, Mtorney, rusles
erporate name by dully authorized efficer, giving full 1itle 22 cuch. [T signer i a pastnerchip, please



A& FOLD HERE + 0 NOT SEPARATE + INSERT IN ENVELOPE PROVIDED &

PROXY
SUMMER INFANT, INC.

Proxy for 2015 Annual Meeting of Stockholders
August 4, 2015

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Dan Almagor and Robert Stebenne, and each of them severally, as proxies of
the undersigned, each with full power (o appoint his substiiute, lo act for and lo vole all shares of Summer Infani, Inc,
common stock owned by the undersigned. upon the matlers sel forth in the Notice of Meeting and related Proxy Stalement
al the Annual Meeting of Stockholders of Summer Infani, Inc., to be held at 10:00 a.m., local time, on Tuesday, Augusi
4, 2015, at the Couryard Marniott, 32 Exchange Terrace al Memorial Boulevard, Providence, Rhode Island 02903 and at
any adjournments or posiponements of the meeting. The proxies, and any of them, are further authorized 1o vole, in their
diserelion, upon other such business as may come belore the Annual Meeting, or any adjournmenis or posiponements of
the meeling.

YOUR SHARES WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR DIRECTOR, “FOR"
ITEMS 2, 3 AND 4 UNLESS OTHERWISE INIMCATED.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE DO NOT
RETURN THE PROXY CARD IF YOU ARE VOTING ELECTRONICALLY.

(Continued, and to be marked, dated and signed, on the reverse side)



