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INFORMATION REQUIRED IN REGISTRATION STATEMENT

ITEM 1. Description of the Registrant s Securities to be Registered

Campus Crest Communities, Inc. (the Company ) hereby incorporates by reference herein the description of its 8.00% Series A Cumulative

Redeemable Preferred Stock, par value $0.01 per share (the Series A Preferred Stock ), to be registered hereunder set forth under the heading
Description of Series A Preferred Stock in the Company s prospectus supplement, dated February 2, 2012, and related information under the

heading Description of Preferred Stock in the prospectus, dated November 23, 2011, forming part of the Company s registration statement on

Form S-3 (Registration No. 333-177646), filed with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as

amended. The Series A Preferred Stock is expected to be listed on the New York Stock Exchange.

ITEM 2. Exhibits

The documents listed below are filed as exhibits to this registration statement:

Exhibit No. Description

3.1 Articles of Amendment and Restatement of Campus Crest Communities, Inc. (incorporated by reference to Campus
Crest Communities, Inc. s registration statement on Form S-11 (Registration No. 333-166834) initially filed with the
Securities and Exchange Commission on May 14, 2010).

3.2% Form of Articles Supplementary designating Campus Crest Communities, Inc. s 8.00% Series A Cumulative
Redeemable Preferred Stock.

33 Bylaws of Campus Crest Communities, Inc. (incorporated by reference to Campus Crest Communities, Inc. s
registration statement on Form S-11 (Registration No. 333-166834) initially filed with the Securities and Exchange
Commission on May 14, 2010).

4.1% Form of Specimen Certificate for Campus Crest Communities, Inc. s 8.00% Series A Cumulative Redeemable
Preferred Stock.

* Filed herewith.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereto duly authorized.

CAMPUS CREST COMMUNITIES, INC.

Date: February 7, 2012 By: /s/ Donald L. Bobbitt, Jr.
Name: Donald L. Bobbitt, Jr.
Title: Executive Vice President, Chief Financial Officer and Secretary
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EXHIBIT INDEX

Exhibit No. Description

3.1 Articles of Amendment and Restatement of Campus Crest Communities, Inc. (incorporated by reference to Campus
Crest Communities, Inc. s registration statement on Form S-11 (Registration No. 333-166834) initially filed with the
Securities and Exchange Commission on May 14, 2010).

3.2% Form of Articles Supplementary designating Campus Crest Communities, Inc. s 8.00% Series A Cumulative
Redeemable Preferred Stock.

33 Bylaws of Campus Crest Communities, Inc. (incorporated by reference to Campus Crest Communities, Inc. s
registration statement on Form S-11 (Registration No. 333-166834) initially filed with the Securities and Exchange
Commission on May 14, 2010).

4.1% Form of Specimen Certificate for Campus Crest Communities, Inc. s 8.00% Series A Cumulative Redeemable
Preferred Stock.

* Filed herewith.

ntly or will become exercisable within 60 days of March 28, 2014 and 1,886 shares of restricted stock.

(u) Includes 12,500 shares deemed to be beneficially owned because of options which are presently or will become exercisable within 60 days
of March 28, 2014 and 37,500 shares of restricted stock.

(v) Includes 346,244 shares deemed to be beneficially owned because of options which are presently or will become exercisable within 60
days of March 28, 2014, 12,552 restricted stock units, 7,544 shares of restricted stock and 13,344 shares allocated to the accounts of
officers under the Company s Employee Stock Ownership Plan.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 (the Exchange Act ), as amended, requires the directors and executive officers of the
Company and any persons who own more than ten percent of the Company s common stock to file with the SEC various reports of beneficial
ownership and changes in beneficial ownership. The Company believes all of its directors and executive officers complied with all filing
requirements applicable to them with respect to transactions during the fiscal year ended January 31, 2014.

Meetings and Committees

During the fiscal year ended January 31, 2014, the Board of Directors held nine meetings. During fiscal year 2014, all directors attended at least
75% of the meetings of the Board of Directors and meetings of committees on which such director serves. The Board of Directors has adopted a
policy that requires members of the Board of Directors to make every effort to attend each annual shareholders meeting. All members of the
Board of Directors attended the 2013 annual shareholders meeting.

The Board of Directors currently has three standing committees: an Audit Committee, a Compensation Committee and a Nominating
Committee. The members and chairs of each of those committees are appointed each year. The Audit Committee is comprised of Messrs.
MacLetchie, Quain and Schofield. The Nominating Committee is comprised of Messrs. MacLetchie, Quain and Viets. The Compensation
Committee is comprised of all of our outside directors, Messrs. MacLetchie, Quain, Schofield and Viets. Each of the members of our committees
are independent as defined under the applicable NASDAQ listing standards and SEC rules. Each of the Audit, Compensation and Nominating
Committees has a written charter approved by the Board of Directors. A copy of each charter is available on the Company s website at
www.astro-medinc.com under Our Company Corporate Governance.
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Audit Committee. The Audit Committee s primary duties and responsibilities include overseeing the integrity of the Company s financial reports;
appointing, setting the compensation and overseeing the Company s independent accountants; and assessing the qualifications and independence
and performance of the Company s independent accountants and the adequacy of internal controls. The Audit Committee meets with the
Company s independent accountants to review quarterly financial results, the results of the audit and other relevant matters. Mr. MacLetchie
serves as Chairman of the Audit Committee, which held eight meetings during the fiscal year ended January 31, 2014. The Board of Directors

has determined that all three members of the Audit Committee satisfy the financial literacy requirements of the NASDAQ listing standards and
are independent as defined under the NASDAQ listing requirements and applicable SEC rules. Additionally, the Board of Directors has
determined that Graeme MacLetchie satisfies the financial sophistication requirement of the NASDAQ listing requirements, and that Mitchell
Quain qualifies as an audit committee financial expert as defined by the SEC rules.

Compensation Committee. The Compensation Committee assists the Board of Directors in discharging the Board s responsibilities relating to
director and executive compensation. The Compensation Committee s responsibilities include: establishing and reviewing the Company s
executive and director compensation philosophy, strategies, plans and policies; making recommendations with respect to the design of the
Company s incentive compensation plans and equity based plans; granting awards under such plans and overseeing generally the administration
of such plans; evaluating the performance and determining the compensation of the Chief Executive Officer; and reviewing and approving
recommendations on compensation of other executives. Mr. Quain serves as chairman of the Compensation Committee, which held nine
meetings during the fiscal year ended January 31, 2014.

Nominating Committee. The Nominating Committee is responsible for identifying individuals qualified to be members of the Board of Directors
and recommending such individuals to be nominated by the Board of Directors for election to the Board of Directors by the shareholders. The
Nominating Committee held two meetings in the fiscal year ended January 31, 2014. Dr. Viets serves as chairman of the Nominating
Committee.

Nomination of Directors

The Nominating Committee considers suggestions from many sources, including shareholders, regarding possible candidates for director. The
Nominating Committee does not set specific criteria for directors but seeks individuals who possess the highest ethical standards and integrity,
have a history of achievement that reflects superior standards for themselves and others, have the ability to provide wise, informed and
thoughtful counsel to management on a range of issues, exercise independence of thought and possess skills and expertise appropriate to meet
the Company s needs and advance the long-term interests of the shareholders. The Nominating Committee does not have a policy with respect to
diversity and does not specifically consider issues of diversity, such as gender, race, origin or sex when determining whether to nominate any
person to be a director of the Company. All non-employee directors must be independent within the meaning of applicable NASDAQ rules.

The Nominating Committee must also ensure that members of the Board of Directors as a group maintain the requisite qualifications under the
NASDAQ listing standards for populating the Audit, Compensation and Nominating Committees. The Nominating Committee will consider
shareholder nominees for director in the same manner as nominees for director from other sources.
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Shareholders may send recommendations for director nominees to the Nominating Committee at the Company s offices at 600 East Greenwich
Avenue, West Warwick, Rhode Island 02893. Submissions should include information regarding a candidate s background, qualifications,
experience and willingness to serve as a director. In addition, Section 10 of Article II of the Company s By-Laws sets forth specific procedures
that, if followed, enable any shareholder entitled to vote in the election of directors to make nominations directly at an annual meeting of
shareholders. These procedures include a requirement for written notice to the Company at least 60 days prior to the scheduled annual meeting
and must contain the name and certain information concerning the nominee and the shareholders who support the nominee s election. For the
annual meeting to be held in 2015, the notice deadline under the By-Laws is March 20, 2015. A copy of this By-Law provision may be obtained
by writing to Astro-Med, Inc., Attn: Investor Relations Department, 600 East Greenwich Avenue, West Warwick, Rhode Island 02893.

Communications with the Board of Directors

The Company s Board of Directors provides a process for shareholders to communicate directly with the members of the Board of Directors or
the individual chairman of standing committees. Any shareholder with a concern, question or complaint regarding our compliance with any
policy or law, or would otherwise like to contact the Board of Directors may communicate directly with the directors by writing directly to those
individuals c/o Astro-Med, Inc., 600 East Greenwich Avenue, West Warwick, Rhode Island 02893. The Company s general policy is to forward,
and not to intentionally screen, any mail received at the Company s corporate offices that is sent directly to an individual unless the Company
believes the communication may pose a security risk.

Board Leadership Structure

All members of the Board of Directors, other than Gregory A. Woods and Everett V. Pizzuti, are independent and all our key committees ~ Audit,
Compensation and Nominating are comprised solely of independent directors. The non-management directors meet in executive session without
Messrs. Woods and Pizzuti at least quarterly.

The Board of Directors believes that separating the positions of Chief Executive Officer and Chairman of the Board of Directors is preferable
and in the best interests of shareholders because it gives our independent directors a significant role in Board direction and agenda setting and
enhances the Board of Directors ability to fulfill its oversight responsibilities, including of senior management. Separating the positions also
provides an independent viewpoint and focus at Board meetings, and ensures that our Chief Executive Officer will be able to focus his energy on
running the Company. We believe this structure provides strong leadership for the Board of Directors, while also positioning the chief executive
officer as the leader of the Company in the eyes of our customers, employees and shareholders.

Risk Oversight

The Board of Directors has an active role, as a whole and also at the committee level, in overseeing management of the Company s risks through
a program of sound policies, systems, processes, and reports. The Audit Committee of the Board of Directors has oversight responsibility over
financial reporting and disclosure process, compliance and legal matters, and information security and fraud risk. The Audit Committee also
monitors controls for material weaknesses in the audit function. The Audit Committee meets regularly with our
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Chief Financial Officer and Controller in carrying out these responsibilities, and with the Company s independent auditors in executive session.

The Compensation Committee of the Board of Directors oversees risks as they relate to the Company s compensation policies and practices as
described under Compensation Discussion and Analysis. The Board s Nominating Committee assists the Board of Directors in fulfilling its
oversight responsibilities with respect to independence of Board members and identification of individuals qualified to be members of the Board
of Directors.

While each committee is responsible for evaluating the risks within their areas of responsibility and overseeing the management of such risks, all
our committees report regularly to the full Board of Directors, which also considers the Company s entire risk profile.

Compensation of Directors

The Compensation Committee is responsible for reviewing and establishing the compensation of the directors of the Company. The Company
adopted a Non-Employee Director Annual Compensation Program (the Program ) on January 30, 2012 effective as of February 1, 2012, which
Program was amended and restated as of February 1, 2014. Under the Program, each non-employee director is entitled to an annual cash retainer
of $7,000 (the Cash Retainer ), plus $500 for each Board and committee meeting attended. In addition, effective as of August 1, 2014, the
Chairman of the Board of Directors, if a non-employee director, will receive an annual retainer of $6,000, and the Chair of the Audit Committee
and Chair of the Compensation Committee will each receive an annual retainer of $4,000 (each a Chair Retainer ). Any non-employee director
who is first elected or appointed to such position after February 1 of any fiscal year will receive a pro rata portion of any Cash Retainer and
Chair Retainer payable. The non-employee director may elect for any fiscal year to receive all or a portion of the Cash Retainer or Chair
Retainer in the form of common stock of the Company.

In addition, under the Program, each non-employee director will receive a restricted stock award with a value equal to $20,000 (the Equity
Retainer ) upon adjournment of each annual meeting (or special meeting in lieu of annual meeting) of shareholders. If a non-employee director is
first appointed or elected to the Board of Directors effective on a date other than at the annual shareholders meeting, on the date of such
appointment or election the director shall receive a pro rata award of restricted common stock having a value based on the number of days
remaining until the next annual meeting. The Equity Retainer will vest on the earlier of 12 months after the grant date or the date immediately
prior to the next annual meeting (or special meeting in lieu of annual meeting) of the shareholders following the meeting at which such restricted
stock award was granted. However, a non-employee director may not sell, transfer, assign, pledge or otherwise encumber the vested common
stock prior to the second anniversary of the vesting date. In the event of the death or disability of a non-employee director, or a Change in

Control (as such term is defined in the Company s 2007 Equity Incentive Plan) of the Company, the restricted stock award shall immediately vest
and shall no longer be subject to such restrictions on transfer.

Unless a non-employee director elects to receive all or a portion of the Cash Retainer or Chair Retainer in common stock (as described below),
each non-employee director will receive the Cash Retainer and Chair Retainer in four equal quarterly installments on the first day of each fiscal
quarter.

If a non-employee director elects to receive all or a portion of the Cash Retainer or Chair Retainer in the form of common stock, such shares
shall be issued in four quarterly installments on the first day of each fiscal
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quarter, and the number of shares of common stock to be issued shall be based on the fair market value of such common stock on the date such
installment is payable. The common stock received in lieu of such Cash Retainer or Chair Retainer will be fully vested. However, a
non-employee director who receives common stock in lieu of all or a portion of the Cash Retainer or Chair Retainer may not sell, transfer,
assign, pledge or otherwise encumber the common stock prior to the first anniversary of the date on which such shares were granted. In the event
of the death or disability of a non-employee director, or a Change in Control (as such term is defined in the Company s 2007 Equity Incentive
Plan) of the Company, any shares of common stock issued in lieu of such Cash Retainer or Chair Retainer, shall no longer be subject to such
restrictions on transfer.

In addition to the Program, under the Company s 2007 Equity Incentive Plan, each non-employee director receives non-qualified options to
purchase 5,000 shares of the Company s common stock upon initial election to the Board of Directors (if not at the annual meeting) and upon the
adjournment of each annual meeting or special meeting in lieu of an annual meeting of the shareholders of the Company. These options have a
term of ten years and become exercisable immediately prior to the occurrence of the next annual meeting following the date the option is

granted.

The following Director Compensation table provides information regarding the compensation paid or accrued by each individual who was a
director during the 2014 fiscal year.

Fees Earned Option
or Paid in Stock Awards All Other
Name Total ($) Cash ($) Awards $)(a)(b) Compensation
Graeme MacLetchie $49,932 $ 9,020 $26,972(d) $ 13,940
Everett V. Pizzuti(c)
Mitchell 1. Quain 49,432 8,520 26,972(d) 13,940
Harold Schofield 48,432 9,266 25,226(e) 13,940

Hermann Viets 47,932 7,020 26,972(d) 13,940

(a) The amounts reflect the aggregate fair value of the awards on the grant date under FASB ASC Topic 718 (formerly FAS 123(R)) for stock
options granted to directors. Assumptions used in the calculation of these amounts are included in footnote 9 in the Company s audited
financial statements for the fiscal year ended January 31, 2014, included in the Company s Annual Report on Form 10-K filed with the SEC
on April 7, 2014.

(b) Asof January 31, 2014, each non-employee director had the following number of options outstanding: Graeme MacLetchie 36,375,
Mitchell 1. Quain 15,000, Harold Schofield 10,000, and Hermann Viets 36,375.

(¢) See Summary Compensation Table and Outstanding Equity Awards at Fiscal Year End Table under Executive Compensation for
disclosure relating to compensation and outstanding option awards of Mr. Pizzuti.

(d) Represents restricted stock award of 1,886 shares valued at $19,992 and 634 shares issued upon election to receive portion of annual
retainer in shares of common stock.

(e) Represents restricted stock award of 1,886 shares valued at $19,992 and 463 shares issued upon election to receive portion of annual
retainer in shares of common stock.

10
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COMPENSATION DISCUSSION & ANALYSIS

The Compensation Committee of the Board of Directors of the Company (the Committee ) is charged with the responsibility for establishing,
implementing and monitoring adherence to the Company s compensation philosophy and assuring that executives and key management
personnel are effectively compensated in a manner which is internally equitable. The Committee also is responsible for reviewing and
establishing the compensation of directors.

Compensation Philosophy and Objectives. Our overall philosophy in terms of executive compensation is to link management incentives
with the actual financial performance of the Company. Similarly, the compensation should attract, retain and motivate highly qualified
individuals to achieve the Company s business goals and link their interests with shareholder interests. In setting compensation for our executive
officers, the Committee considers the executive s performance, awards, if any, made during prior years and other relevant factors. We seek to
have the long-term performance of our common stock reflected in executive compensation through our equity incentive programs.

Elements of Compensation. Our total compensation program for executive officers consists of the following:

salary;

cash incentive and bonus awards tied to the Company s and employee s annual performance;

long-term incentive compensation, in the form of stock options and restricted stock; and

retirement and other benefits.

We choose to pay each element of compensation in order to attract and retain the necessary executive talent, reward annual performance and
provide incentive for both long-term strategic goals as well as short-term performance. Our policy for allocating between currently paid and
long-term compensation is to ensure adequate base compensation to attract and retain personnel, while providing incentives to maximize
long-term value for our shareholders.

Say on Pay Consideration. In accordance with SEC rules, we solicited shareholder say on pay and say on pay frequency (recommended three
years) advisory votes in our proxy statement to shareholders in 2013. Our shareholders showed support (63%) of our compensation practices

during last year s vote and recommended a say on pay vote every year rather than every three years. After considering the preferences expressed
at by our shareholders, the Board of Directors determined to hold future non-binding, advisory votes on executive compensation every year and

have included an advisory vote on executive compensation in this Proxy Statement.

Setting Executive Compensation. The Committee is responsible for establishing and periodically reviewing the compensation of our
executive officers and approving all equity awards. The Committee annually reviews the performance of the executive officers and, based on
these reviews, the Committee determines salary adjustments and annual award amounts of our executive officers.

11
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Salary. Base salaries for our executive officers were established a number of years ago. Historically, base salaries have been increased at
annual rates which approximate the general rates of increase of compensation for all employees of the Company. Annual salary adjustments are

made effective April 1 of each year. For fiscal year 2014, we increased the compensation of the Company s employees and executive officers by
approximately 2%.

11
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Cash Incentive and Bonus Awards. The Committee has adopted two separate management bonus plans applicable to executive officers of
the Company for the purpose of providing incentive compensation to the Company s executive officers. One plan is applicable to domestic
employees of the Company (the Domestic Plan ) and the other is applicable to the Vice President-International Branches, currently Michael
Morawetz (the International Branch Plan ). The Domestic Plan provides for cash incentive awards based upon achieving annual financial
objectives established by the Committee and also allows the Committee to award bonuses based upon achieving specified strategic and tactical
objectives. Under the Domestic Plan, the total award may not exceed 60% of the executive s base salary. Historically, awards to executive
officers under the Domestic Plan have been based solely on the Company s achieving specified financial objectives. The financial objectives for
executive officers under the Domestic Plan are specified thresholds of net sales, annual operating income and return on net assets. In fiscal year
2014, the Committee also approved strategic business objectives for each executive officer. Bonuses based on strategic business objectives were
at the discretion of the Committee, subject to the requirement that the total bonus under the Domestic Plan cannot exceed 60% of the executive s
base salary.

Awards under the International Branch Plan are based on the annual earned bonus pool available under the Company s bonus plans applicable to
the Company s international branches located in Canada, the United Kingdom, France and Germany. These bonus pools are determined by
comparing the annual sales achieved in the last fiscal year ended by each international branch to the respective volume of sales achieved during
the prior fiscal year for each branch. Actual sales that surpass the prior year s sales earn an incremental bonus on the sales volume up to the
specified target established by the Committee for that year. The bonus pool earned is then adjusted (increased or decreased) by the branch s
achievement of specified profit margin thresholds as determined by the Committee. The amounts available under the branch bonus pools are
then allocated amongst a pool of individuals at such offices at the discretion of the CEO. Under the International Branch Plan, the Vice President
of International Branches was eligible to receive a bonus of up to 20%; provided that, no bonus will be paid to the Vice President of
International Branches under the International Branch Plan unless the consolidated sales of all the Company s international branches meets the
minimum threshold of sales for each of the Company s international branches as established annually by the Committee.

The specified threshold and target financial objectives and business objectives and the related bonus payouts under the Company s bonus plans
are established annually by the Committee and, accordingly, individual awards may vary, up or down, from year to year. Bonuses paid or
accrued for fiscal year 2014 under our management bonus plan to all executive officers was $421,593 which represented approximately 26% of
their combined salaries, which included a bonus to our former CEO Everett V. Pizzuti of $83,859, representing approximately 30% of his base
salary for calendar year 2013. The bonuses paid under the Domestic Plan and the International Branch Plan are reflected in the Non-Equity
Incentive Plan Compensation column of the Summary Compensation Table below.

In addition to our management bonus plans, from time-to-time we award cash bonuses to our executive officers to reward their efforts in
extraordinary circumstances. Such awards are made at the discretion of the Committee.

Long-Term Incentive Compensation. Total compensation at the executive level also includes long-term incentive awards granted under the
Company s Non-Qualified Stock Option Plan and 2007 Equity Incentive Plan. The objectives of the equity incentive program are to align
executive and shareholder long-term interests by creating a strong and direct link between executive pay and total shareholder return, and to
enable executives to

12
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develop and maintain a long-term stock ownership position in our common stock. Prior to fiscal year 2013, all equity awards were in the form of
stock options which have generally been granted in March of each year at an exercise price of not less than 100% of the market price on the date
of grant. Under the 2007 Equity Incentive Plan, the exercise price of all stock options must be at least 100% of the market price on the date of
grant, provided that the exercise price for incentive stock options (ISOs) granted to any ten percent beneficial owner of our stock, must be not
less than 110% of the market price on the date of grant. Since 2004, all options granted vest in four equal annual installments commencing on
the first anniversary of the date of grant. Under the Company s 2007 Equity Incentive Plan, the Committee may also make equity awards in the
form of restricted stock, restricted units and performance units in addition to stock options. In fiscal year 2014, the Company made long-term
incentive compensation awards solely in the form of restricted stock units. These restricted stock unit awards vest 25% on the third anniversary
of the grant date; 50% upon the achievement of certain specified goals relating to cumulative budgeted sales targets for the fiscal years 2014
through 2016; and 25% upon the achievement of certain specified goals relating to operating income return on net assets for the fiscal years
2014 through 2016. For fiscal year 2014, executive officers were awarded restricted stock units as follows: Everett Pizzuti, 10,000 units;
Gregory A. Woods, 7,500 units; Joseph O Connell, 7,500 units; Michael Morawetz, 3,900 units; and Michael Natalizia, 4,000 units. Mr. Woods
was appointed Chief Executive Officer of the Company effective February 1, 2014 and in connection with such appointment, the Compensation
Committee intends to award Mr. Woods an option to purchase 200,000 shares of the Company s common stock, which award will vest in four
equal annual installments commencing on the fifth anniversary of the date of grant and expire on the tenth anniversary of the date of grant. Such
award is contingent upon shareholder approval of the amendment to the Company s 2007 Equity Incentive Plan as further described in this Proxy
Statement.

On January 22, 2014, in connection with the retirement of Everett V. Pizzuti as Chief Executive Officer of the Company, the Compensation
Committee approved the following actions:

Accelerated vesting of options to purchase 6,350 shares of Company common stock held by Mr. Pizzuti, effective January 31, 2014,
which options represent all of the unvested stock options then held by Mr. Pizzuti;

Accelerated vesting of 3,400 restricted stock units ( RSUs ) granted in March 2012 and earned in March 2013, which, by their terms,
would otherwise have vested on March 29, 2014;

Accelerated vesting of 2,500 RSUs granted in April 2013, which, by their terms, would otherwise have vested on April 3, 2016; and

Accelerated vesting of 1,666 RSUs (representing 1/3 of the 5,000 Net Sales RSUs granted to Mr. Pizzuti in April 2013).

Retirement and Other Benefits. In order to attract and retain key executives, we offer retirement benefits through a Profit-Sharing Plan and
Employee Stock Ownership Plan for employees, including our executive officers.

Profit-Sharing Plan. We maintain a qualified Profit-Sharing Plan which provides retirement benefits to substantially all our employees and
provides for contributions into a trust fund in such amounts as the Board of Directors may annually determine. Each eligible employee shares in
contributions on the basis of relative (limited to $255,000) compensation. In addition, participants are permitted to defer up to 50% of their cash
compensation and make contributions of such deferral to this plan through payroll deductions. The Company makes matching contributions
equal to 50% of the first percent of compensation contributed, 25% of the second
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through the seventh percent and 50% of the eighth and ninth percent. The deferrals are made within the limits prescribed by Section 401(k) of
the Internal Revenue Code. The Profit-Sharing Plan provides for the vesting of 100% of matching contributions made by the Company to the
account of the employee after three years of service. Contributions by an employee are 100% vested immediately.

Employee Stock Ownership Plan. We also have an Employee Stock Ownership Plan which provides retirement benefits to substantially all
employees of the Company. Contributions in such amounts as the Board of Directors may annually determine are allocated among eligible
employees on the basis of relative (limited to $100,000) compensation. Participants are 100% vested in any and all allocations to their accounts.
Contributions, which may be in cash or stock, are invested by the Plan s trustee in shares of common stock of the Company.

Perquisites. In addition to the benefits described above, we provide automobile allowances to certain of our executive officers. The amounts of
any aforesaid automobile allowances to our Named Executive Officers are reflected in the All Other Compensation column of the Summary
Compensation Table below.

We have no employment agreements with any of our executive officers and, generally, we do not provide any severance benefits to our
executives other than those provided to all employees. Severance benefits will vary based upon salary levels and length of service. On
January 22, 2014, the Compensation Committee did approve the entry into of a Release and Non-Competition Agreement with Everett V.
Pizzuti in connection with his retirement as Chief Executive Officer pursuant to which Mr. Pizzuti will be paid $500,000 in 24 equal monthly
installments during the term of such agreement in consideration of his non-competition and non-solicitation obligations.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed with management the Compensation Discussion & Analysis included above. Based
on these reviews and discussions, the Compensation Committee has recommended to the Board of Directors that the Compensation

Discussion & Analysis be included in the Company s Annual Report on Form 10-K for the fiscal year ended January 31, 2014 for filing with the
SEC through incorporation by reference of this Proxy Statement.

Compensation Committee:

Mitchell 1. Quain (Chairman)

Graeme MacLetchie

Harold Schofield

Hermann Viets, Ph.D.
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EXECUTIVE COMPENSATION

The following table provides information regarding the total compensation paid or accrued by the Company to each of its Chief Executive
Officer ( CEO ), Everett V. Pizzuti, its Chief Financial Officer ( CFO ) and its three other highest paid executive officers other than the CEO and
CFO for the fiscal year ended January 31, 2014 (collectively, the Named Executive Officers ).

Because the Company s Domestic Plan and International Branch Plan are based on achieving specified performance goals, awards under these
plans are not considered Bonuses for purposes of SEC rules and are listed below as Non-Equity Incentive Plan Compensation.

Summary Compensation Table

Non-Equity
Incentive
Option Plan All Other
Salary Bonus Stock Awards Compensation Compensation Total

Name and Principal Position Year ® $)(a) Award $)®) $)(©) &) ¥
Everett V. Pizzuti(d) 2014 278,688 100,700 83,859 113,474(e) 576,721
CEO 2013 278,619 56,780 14,341 147,378 45,975 543,093

2012 262,789 73,891 40,131 376,811
Gregory A. Woods(f) 2014 235,366 75,525 73,500 16,143(g) 400,534
President and COO 2013 105,192 10,000 395,500 96,468 5,806 612,966
Joseph P. O Connell 2014 215,818 75,525 60,612 36,693(h) 388,648
Senior Vice President, 2013 215,765 43211 10,914 105,354 23,142 398,386
Treasurer and CFO 2012 207,155 53,000 42,617 302,772
Michael Morawetz 2014 191,411 39,273 17,867 16,059(1))  264,610()
Vice President 2013 183,455 27,973 7,065 11,541 15,773 245,807
International Branches 2012 184,477 4,420 16,775 205,672
Michael J. Natalizia 2014 148,923 40,280 40,615 11,312(k) 241,130
Vice President 2013 142,660 29,851 7,539 40,017 3,757 223,824

Chief Technology Officer

(a) Reflects discretionary cash bonuses.

(b) The amounts reflect the aggregate fair value of the awards on the grant date under FASB ASC Topic 718 (formerly FAS 123(R)) for stock
options granted to the Named Executive Officers. Assumptions used in the calculation of these amounts are included in footnote 9 to the
Company s audited financial statements for the fiscal year ended January 31, 2014, included in the Company s Annual Report on Form
10-K filed with the SEC on April 7, 2014.

(c) Reflects cash awards to the named individuals under the Company s management bonus plan which is discussed in further detail under the
heading Compensation Discussion and Analysis above.

(d) Mr. Pizzuti retired as CEO of the Company as of January 31, 2014.

(e) Includes pay-out of unused vacation of $55,545, automobile allowance of $41,691, non-cash automobile allowance of $11,300, employer
match under the Profit Sharing Plan of $4,184, and employer contribution to the Employee Stock Ownership Plan of $754.

15

16



Edgar Filing: Campus Crest Communities, Inc. - Form 8-A12B

®
(2)
(h)

®
)

&)

Mr. Woods was appointed President and CEO of the Company as of February 1, 2014. During the fiscal year ended January 31, 2014,
Mr. Woods served as Chief Operating Officer and was appointed President on August 28, 2013.

Includes automobile allowance of $12,000, employer match under the Profit Sharing Plan of $3,389, and employer contribution to the
Employee Stock Ownership Plan of $754.

Includes pay-out of unused vacation of $14,154, automobile allowance of $16,520, employer match under the Profit Sharing Plan of
$5,265, and employer contribution to the Employee Stock Ownership Plan of $754.

Represents automobile allowance.

Mr. Morawetz s salary is based on euro currency and is converted to U.S. dollars at the average monthly exchange rate. The exchange rate
for the fiscal year ended January 31, 2014 was 1.3643.

Includes pay-out of unused vacation of $6,153, employer match under the Profit Sharing Plan of $4,405, and employer contribution to the
Employee Stock Ownership Plan of $754.
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Outstanding Equity Awards at Fiscal Year-End

The following table provides information on all outstanding equity awards held by each of the Named Executive Officers as of January 31, 2014.

Name

Everett V. Pizzuti

Gregory A. Woods

Joseph P. O Connell

Michael Morawetz

Michael J. Natalizia

OPTION AWARDS STOCK AWARDS
Equity
Incentive
Equity Plan
Incentive Awards:
Number of Plan Market or
Shares Awards: Payout
Number or Number of Value of
of Units Market Unearned Unearned
Securities Number of of Value of Shares, Shares,
Underlying Securities Stock That  Shares or Units or Units or
Unexercised Underlying Option Have Units of Other Other
Options  Unexercised  Exercise Option Not Stock That Rights That Rights That
# Options (#) Price Expiration Vested Have Not Have Not Have Not
Exercisable Unexercisable (€)) Date (a) #) Vested ($) Vested (#) Vested ($)
21,250 7.9316 03/20/16
14,000 11.4450 04/12/17
6,275 8.9500 04/01/18
5,000 6.2200 03/18/19
5,000 7.3600 03/15/20
6,800 8.3500 03/29/22
12,500 37,500 791 09/04/22
37,500 512,250
7,500 102,450.00
9,375 6.7680 03/21/15
14,062 7.9316 03/20/16
10,000 11.4450 04/12/17
5,375 8.9500 04/01/18
3,600 1,200 7.3600 03/15/20
1,294 3,881 8.3500 03/29/22
2,588 35,352.08
7,500 102,450.00
2,062 8.7273 04/19/14
937 6.7680 03/21/15
937 7.9316 03/20/16
3,500 11.4450 04/12/17
3,475 8.9500 04/01/18
3,000 6.2200 03/18/19
2,250 750 7.3600 03/15/20
838 2,512 8.3500 03/29/22
1,675 22,880.50
3,900 53,274.00
1,250 7.9316 03/20/16
1,600 11.4450 04/12/17
1,000 8.9500 04/01/18
1,000 6.2200 03/18/19
750 250 7.3600 03/15/20
500 500 7.9500 03/14/21
894 2,681 8.3500 03/29/22
1,788 17,880.00

4,000 54,640.00
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(a) Options vest in four equal annual installments commencing on the first anniversary of the Option Grant Date.
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Grants of Plan Based Awards

The following table provides information on all plan-based awards by the Company for the fiscal year ended January 31, 2014 to each Named
Executive Officer.

Estimated Possible Payouts Under All Grant
Equity Incentive Plan Awards(a) Other All Other Date Fair
Stock Option Exercise ~ Value of
Awards: Awards: or Base Stock
Number of Number of Price of and
Shares of Securities Option Option
Grant Threshold  Target Maximum Stock or Underlying Awards Awards
Name Date # ()] # Units(#)(b) Options(#) ($/Sh) $)(c)
Everett V. Pizzuti 04/03/2013 7,500 7,500 7,500 75,525(d)
04/03/2013 2,500 25,175
Gregory A. Woods 04/03/2013 5,625 5,625 5,625 56,644
04/03/2013 1,875 18,881
Joseph P. O Connell 04/03/2013 5,625 5,625 5,625 56,644
04/03/2013 1,875 18,881
Michael Morawetz 04/03/2013 2,925 2,925 2,925 29,455
04/03/2013 975 9,818
Michael J. Natalizia 04/03/2013 3,000 3,000 3,000 30,210
04/03/2013 1,000 10,070

(a) Represents the potential threshold and target award with respect to the restricted stock units granted on April 3, 2013. Two-thirds of the
units vest upon the achievement of certain specified goals relating to cumulative budgeted sales targets for the fiscal years 2014 through
2016 and the remainder vest upon the achievement of certain specified goals relating to operating income return on net assets for the fiscal
years 2014 through 2016.

(b) Represents restricted stock awards which vests on the third anniversary of the grant date.

(c) Assumptions used in the calculation of these amounts are included in footnote 9 to the Company s audited financial statements for the fiscal
year ended January 31, 2014, included in the Company s Annual Report on Form 10-K filed with the SEC on or around April 7, 2014.

(d) The vesting of 4,166 shares was accelerated in connection with Mr. Pizzuti s retirement as CEO and the balance of the award was forfeited.
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Option Exercises and Stock Vested

The following table provides information on all exercises of options by the Named Executive Officers during the Company s 2014 fiscal year.

Option Awards Stock Awards
Number of Number of
Shares Acquired Value Realized Shares Acquired Value Realized
Name on Exercise (#)(a) on Exercise ($)(b) on Vesting (#) On Vesting ($)(c)
Everett V. Pizzuti 41,250 129,636 10,966 135,924
Gregory A. Woods 12,500 148,375
Joseph P. O Connell 25,425 86,658 2,587 24,783
Michael Morawetz 1,675 16,047
Michael J. Natalizia 3,001 7,968 1,787 17,119

(a) Number of shares acquired on exercise have been adjusted to reflect the Company s May 2004 stock dividend and June 2006 stock split.

(b) Based on difference between the closing market price of the Company s common stock on the date of exercise and the exercise price of the
options

(¢) The amounts shown are calculated based on the closing market price of the Company s common stock on the date of vesting multiplied by
the number of shares that vested.

RELATED PARTY TRANSACTIONS

Potential conflicts of interest and related party transactions are referred by the Board of Directors to the Audit Committee for review and
approval. In reviewing and evaluating potential conflicts of interest and related party transactions, the Audit Committee uses applicable
NASDAQ listing standards and SEC rules as a guide.

Other than as described below, no officer, director or nominee for director of the Company or any associate of any of the foregoing had during
the fiscal year ended January 31, 2014 any material interest, direct or indirect, in any material transaction or any material proposed transaction in
which the amount exceeds $120,000 and to which the Company was or is to be a party.

The Company employs two sons of Everett V. Pizzuti, Eric Pizzuti, as Vice President and General Manager of QuickLabel Systems, and Kevin
Pizzuti, as District Manager, QuickLabel Systems, to whom the Company paid or accrued over $120,000 in compensation, including $140,336
and $120,021, respectively, in salary and commissions during the fiscal year ended January 31, 2014. Eric Pizzuti also received a bonus under
the Company s management bonus plan in the amount of $38,005 and an award of restricted stock units valued at $41,287. In addition, the
Company made matching contributions for the fiscal year 2014 under its qualified Profit-Sharing Plan of $5,260 to Eric Pizzuti and $1,224 to
Kevin Pizzuti. The Company also made vacation payouts to Messrs. E. Pizzuti and K. Pizzuti of $2,707 and $1,077, respectively. Messrs. E.
Pizzuti and K. Pizzuti received employer contributions to their Employee Stock Ownership Plan accounts of $754 each. Kevin Pizzuti also
received an automobile allowance of $7,500.
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PROPOSAL NO. 2

ADVISORY (NON-BINDING) VOTE ON EXECUTIVE COMPENSATION

As required by the Section 14A(a)(2) of the Exchange Act, the Board of Directors is providing shareholders with the opportunity to cast an
advisory vote on its executive compensation at the annual meeting through the following resolution:

RESOLVED, that the shareholders approve the Company s executive compensation, as described in the Compensation Discussion and Analysis
and the tabular disclosure regarding named executive officer compensation (together with the accompanying narrative disclosure) in this Proxy
Statement.

We believe that our compensation policies and procedures, which are described more fully in the Compensation Discussion and Analysis section
of this Proxy Statement and in the tables and narrative in the Executive Compensation section, are strongly aligned with the long-term interests
of shareholders. These policies and procedures balance short-term and longer-term compensation opportunities to ensure that the Company

meets short-term objectives while continuing to produce value for our shareholders over the long term.

Approval of this proposal will require the affirmative vote of a majority of our common stock represented in person or by proxy at the annual
meeting. This vote will not be binding on or overrule any decisions by the Board of Directors, will not create or imply any additional fiduciary
duty on the part of the Board of Directors, and will not restrict or limit the ability of our shareholders to make proposals for inclusion in proxy
materials related to executive compensation. The Compensation Committee and the Board of Directors will, however, take into account the
outcome of the vote when considering future executive compensation arrangements.

The Board of Directors recommends a vote  FOR approval of the Company s executive compensation, as described in the Compensation
Discussion and Analysis, and the tabular disclosure regarding named executive officer compensation (together with accompanying
narrative disclosure) in this Proxy Statement.

PROPOSAL NO. 3

APPROVAL OF AMENDMENTS TO 2007 EQUITY INCENTIVE PLAN

This section summarizes the proposal to approve certain amendments to the Astro-Med, Inc. 2007 Equity Incentive Plan (the Amended Plan ) in
the form included with this Proxy Statement as Appendix A. The Amended Plan was recommended to the Board of Directors by its

Compensation Committee (the Committee ) and the Board of Directors approved the Amended Plan on March 16, 2014, subject to approval by
the shareholders.

Our shareholders originally approved the 2007 Equity Incentive Plan on May 15, 2007 (the Original Plan ). The Original Plan initially reserved
1,000,000 shares of common stock of issuance under the Original Plan. As of January 31, 2014, approximately 359,475 shares remained
available for new awards under the Original Plan. The closing market price for Company s common stock on January 31, 2014 was $13.66. The
Original Plan is currently scheduled to expire on May 15, 2017.
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We are asking our shareholders to approve the Amended Plan which provides for the following amendments to the Original Plan:

Increases the number of shares of common stock that may be granted to any employee as options and stock appreciation rights in any
one fiscal year from 50,000 shares to 200,000 shares of common stock;

Increases the number of shares of common stock that may be granted to any employee as restricted stock awards and restricted stock
units subject to vesting based on attaining performance goals in any one fiscal year from 25,000 shares to 100,000 shares;

Increases the total number of shares of common stock available for grant under the Amended Plan by 500,000 shares from 1,000,000
shares to 1,500,000 shares (representing 20% of the total number of shares of the Company s common stock outstanding as of
January 31, 2014); and

Extends the expiration date of the Original Plan from May 15, 2017 to May 22, 2024.

If our shareholders fail to approve the foregoing amendments to the Original Plan, the amendments will not be given effect, and the Original
Plan will continue as in effect prior to amendment. Shareholder approval of the Amended Plan will also constitute approval of the material terms
of the performance goals contained in the Amended Plan for purposes of enabling the Company to meet the requirements under Section 162(m)
of the Internal Revenue Code ( Section 162(m) ) for tax deductibility of amounts paid under the Plan to certain of the Company s executive
officers.

The affirmative vote of a majority of the shares present in person or by proxy and entitled to vote at the meeting is required to approve the
Amended Plan. A copy of the Amended Plan is attached as Appendix A to this Proxy Statement. The description that follows is qualified in its
entirety by reference to the full text of the Amended Plan as set forth in Appendix A.

PRINCIPAL FEATURES OF THE AMENDED PLAN

Purpose. The purpose of the Amended Plan is to attract, retain and motivate key employees by providing them with the opportunity to acquire
a proprietary interest in the Company and to link that interest with those of shareholders.

Authorized Shares. The maximum number of authorized shares of common stock of the Company issuable under the Amended Plan is
1,500,000. As of January 31, 2014, there were 645,025 shares of common stock of the Company issued or otherwise issuable pursuant to
outstanding equity grants under the Original Plan.

If any award expires, lapses or otherwise terminates for any reason without having been exercised or settled in full, or if shares subject to
forfeiture or repurchase are forfeited or repurchased by the Company, any such shares that are reacquired or subject to such a terminated award
will again become available for issuance under the Amended Plan. Upon any stock dividend, stock split, reverse stock split, recapitalization or
similar change in our capital structure, appropriate adjustments will be made to the shares subject to the Amended Plan, to the award grant
limitations and to all outstanding awards.
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Administration. The Amended Plan will be administered by the Compensation Committee or other committee of the Board of Directors duly
appointed to administer the Amended Plan, or, in the absence of such committee, by the Board of Directors. In the case of awards intended to
qualify for the performance-based
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compensation exemption under Section 162(m) of the Code, administration must be by a Committee comprised solely of two or more outside
directors within the meaning of Section 162(m) of the Code. (For purposes of this summary, the term Committee will refer to either such duly
appointed committee or the Board of Directors.) Subject to the provisions of the Amended Plan, the Committee determines in its discretion the
persons to whom and the times at which awards are granted, the types and sizes of such awards, and all of their terms and conditions. The
Committee may, subject to certain limitations on the exercise of its discretion under Section 162(m) of the Code, amend, cancel, renew or grant

a new award in substitution for, any award, waive any restrictions or conditions applicable to any award, and accelerate, continue, extend or

defer the vesting of any award. With respect to participation by any person whose transactions in the Company s common stock are subject to
Section 16 of the Exchange Act, the Amended Plan will be administered in compliance with the requirements, if any, of Rule 16b-3 of the
Exchange Act. The Amended Plan provides, subject to certain limitations, for indemnification by the Company of any director, officer or
employee against all reasonable expenses, including attorneys fees, incurred in connection with any legal action arising from such person s action
or failure to act in administering the Amended Plan. The Committee will interpret the Amended Plan and awards granted thereunder, and all
determinations of the Committee will be final and binding on all persons having an interest in the Amended Plan or any award.

Eligibility. Awards under the Amended Plan may be granted to executive officers and other key employees of the Company or any parent or
subsidiary corporation of the Company. The Amended Plan also provides that other individuals who perform services for, or act as directors of,
the Company or any parent or subsidiary corporation of the Company may be granted awards. Incentive stock options may be granted only to
employees who, as of the time of grant, are employees of the Company. The Amended Plan s eligibility criteria are intended to encompass a
group which is currently estimated at approximately 71 individuals, which includes 8 executive officers. The Committee bases its selection of
award recipients, and its determination of the number of shares of the Company s common stock or units to be covered by each award, on the
nature of the participant s duties and present and potential contributions to the Company s success and other factors it deems relevant. The actual
number of individuals who will receive an award cannot be determined in advance because the Committee has discretion to select the
participants.

Awards. The Amended Plan allows for a range of equity-type awards to the Company s directors, executive officers and other key employees
based on or related to the Company s common stock, including stock options, stock appreciation rights, restricted stock or stock units,
performance awards and other equity-based awards. Employees may lose certain of their awards unless they meet performance goals or
restrictions are removed. We may use previously unissued common stock or common stock held in treasury for awards under the Plan.

Stock Options. Each option granted under the Amended Plan must be evidenced by a written agreement between the Company and the

participant specifying the number of shares subject to the option and the other terms and conditions of the option, consistent with the

requirements of the Amended Plan. The exercise price of each stock option will be established in the discretion of the Committee, provided,

however, that the exercise price for an incentive stock option may not be less than 100% of the fair market value of the Company s common

stock on the date of grant. Furthermore, any incentive stock option granted to a person, who at the time of grant owns stock possessing more

than 10% of the total combined voting power of all classes of stock of the Company or any parent or subsidiary corporation of the Company (a
Ten Percent Owner ) must have an exercise price equal to at least 110% of the fair market value of the Company s common stock on the date of

grant. Subject to appropriate adjustment in the event of any change in the capital structure of the Company, no employee may be granted options

for more than 200,000 shares in any fiscal year of the Company under the Amended Plan.
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The Amended Plan provides that the option exercise price may be paid in cash, by check, or in cash equivalent, by the assignment of the
proceeds of a sale with respect to some or all of the shares being acquired upon the exercise of the option, to the extent legally permitted, by
tender of Company s common stock owned by the participant having a fair market value not less than the exercise price, by such other lawful
consideration as approved by the Committee, or by any combination of these. Nevertheless, the Committee may restrict the forms of payment
permitted in connection with any option grant. No option may be exercised unless the participant has made adequate provision for federal, state,
local and foreign taxes, if any, relating to the exercise of the option, including, if permitted or reacquired by the Company, through the
participant s surrender of a portion of the option shares to the Company.

Options will become vested and exercisable at such times or upon such events and subject to such terms, conditions, performance criteria or
restrictions as specified by the Committee. The maximum term of any option granted under the Amended Plan is ten years, provided that an
incentive stock option granted to a participant owning more than ten percent of the Company s common stock must have a term not exceeding
five years. The Committee will specify in each written option agreement, and solely in its discretion, the period of post-termination exercise
applicable to each option.

Stock options are nontransferable by the participant, other than by will or by the laws of descent and distribution, and are exercisable during the
participant s lifetime only by the participant. However, a nonstatutory stock option may be assigned or transferred to the extent permitted by the
Committee and set forth in the option agreement.

Annual Directors Options. Upon the adjournment of each annual meeting, the Amended Plan provides to directors who are not employees of
the Company or its affiliates non-qualified options to purchase 5,000 shares of stock. If a person is first elected to serve as director of the
Company at any meeting of the shareholders other than an annual meeting, such person is granted an option to purchase 5,000 shares of stock
upon election. Each of these options has an exercise price equal to the fair market value per share of the stock as of the date of the grant. The
options granted to directors have a term of ten years and become exercisable on the earlier of 12 months after the grant date or immediately prior
to the occurrence of the annual meeting following the date the option is granted. However, the Amended Plan provides that all such options
become immediately exercisable upon a change of control of the Company. If a director ceases to be a director of the Company or of an affiliate
for any reason other than death or disability, all such options that are not exercisable terminate and any remaining options may be exercised
within two years following the director s termination. If a director ceases to be a director of the Company or an affiliate due to death or disability,
all such options granted to such director become immediately exercisable, and may be exercised within two years following the date of death or
disability.

Stock Appreciation Rights. Each stock appreciation right ( SAR ) granted under the Amended Plan must be evidenced by a written agreement
between the Company and the participant specifying the number of shares subject to the award and the other terms and conditions of the award,
consistent with the requirements of the Amended Plan.

A SAR gives a participant the right to receive the appreciation in the fair market value of the Company s common stock between the date of grant
of the award and the date of its exercise. The Company may pay the appreciation either in cash or in the Company s common stock. The
Committee may grant SARs under the Amended Plan in tandem with a related stock option or as a freestanding award. A tandem SAR is
exercisable only at the time and to the same extent that the related option is exercisable, and its exercise causes the related
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option to be canceled. Freestanding SARs vest and become exercisable at the times and on the terms established by the Committee. The
maximum term of any SAR granted under the Amended Plan is ten years. Subject to appropriate adjustment in the event of any change in the
capital structure of the Company, no employee may be granted SARs for more than 200,000 shares in any fiscal year of the Company under the
Amended Plan. SARs are nontransferable by the participant, other than by will or by the laws of descent and distribution, and are exercisable
during the participant s lifetime only by the participant.

Restricted Stock Awards. The Committee may grant restricted stock awards under the Amended Plan either in the form of a restricted stock
purchase right, giving a participant an immediate right to purchase the Company s common stock, or in the form of a restricted stock bonus, for
which the participant furnishes consideration in the form of services to the Company. The Committee determines the purchase price payable
under restricted stock purchase awards, which may be subject to vesting conditions based on such service or performance criteria as the
Committee specifies, and the shares acquired may not be transferred by the participant until vested. Participants holding restricted stock will
have the right to vote the shares and to receive any dividends paid, except that dividends or other distributions paid in shares will be subject to
the same restrictions as the original award. Subject to appropriate adjustment in the event of any change in the capital structure of the Company,
no employee may be granted in any fiscal year of the Company, one or more restricted stock awards, subject to vesting conditions based on the
attainment of performance goals, for more than 100,000 shares under the Amended Plan.

Restricted Stock Units. The Committee may grant restricted stock units under the Amended Plan which represent a right to receive common
stock of the Company at a future date determined in accordance with the participant s award agreement. No monetary payment is required for
receipt of restricted stock units or the shares issued in settlement of the award, the consideration for which is furnished in the form of the
participant s services to the Company. The Committee may grant restricted stock unit awards subject to the attainment of performance goals
similar to those described below in connection with performance awards, or may make the awards subject to vesting conditions similar to those
applicable to restricted stock awards. Participants have no voting rights or rights to receive cash dividends with respect to restricted stock unit
awards until shares of common stock are issued in settlement of such awards. However, the Committee may grant restricted stock units that
entitle their holders to receive dividend equivalents, which are rights to receive additional restricted stock units for a number of shares whose
value is equal to any cash dividends paid by the Company. Subject to appropriate adjustment in the event of any change in the capital structure
of the Company, no employee may be granted in any fiscal year of the Company, one or more restricted stock or unit awards, subject to vesting
conditions based on the attainment of performance goals, for more than 100,000 shares under the Amended Plan.

Performance Awards. The Committee may grant performance awards subject to such conditions and the attainment of such performance
goals over such periods as the Committee determines in writing designated as performance shares or performance units. Performance shares and
performance units are unfunded bookkeeping entries generally having initial values, respectively, equal to the fair market value determined on
the grant date of the common stock. Performance awards will specify a predetermined amount of performance shares or performance units that
may be earned by the participant to the extent that one or more predetermined performance goals are attained within a predetermined
performance period. To the extent earned, performance awards may be settled in cash, common stock of the Company or any combination
thereof. Subject to appropriate adjustment in the event of any change in the capital structure of the Company, under the Amended Plan, for each
fiscal year of the Company contained in the applicable performance period, no employee may be granted performance shares that could result in
the employee receiving more than 100,000 shares of the Company s
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common stock or performance units that could result in the employee receiving more than $1,000,000 with respect to such units.

Prior to the beginning of the applicable performance period or such later date as permitted under Section 162(m) of the Code, the Committee
will establish one or more performance goals applicable to the award. Performance goals will be based on the attainment of specified target
levels with respect to one or more measures of business or financial performance of the Company and each parent and subsidiary corporation
consolidated therewith for financial reporting purposes, or such division or business unit of the Company as may be selected by the Committee.
The Committee, in its discretion, may base performance goals on one or more of the following such measures:

revenue;

gross profit margin;

operating income;

operating margin;

income before income taxes;

net income;

earnings before interest, taxes, depreciation and/or amortization (EBITDA);

earnings per share (diluted);

cash flow from operations;

free cash flow;

return on equity;

return on assets;

return on sales;

market share;

one or more operating ratios;
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stock price;

accomplishment of mergers, acquisitions, dispositions or similar extraordinary business transactions;

any individual performance objective that is measured solely in terms of quantitative targets related to the Company or the Company s
business; and

any combination of the foregoing.

The performance goals selected in any case need not be applicable across the Company, but may be particular to an individual s function or
business unit.

Following completion of the applicable performance period, the Committee will certify in writing the extent to which the applicable
performance goals have been attained and the resulting value to be paid to the participant. The Committee retains the discretion to eliminate or
reduce, but not increase, the amount that would otherwise be
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payable to the participant on the basis of the performance goals attained. However, no such reduction may increase the amount paid to any other
participant. In its discretion, the Committee may provide for the payment to a participant who is awarded performance shares of dividend
equivalents with respect to cash dividends paid on the Company s common stock. Performance award payments may be made in lump sum or in
installments. If any payment is to be made on a deferred basis, the Committee may provide for the payment of dividend equivalents or interest
during the deferral period.

Unless otherwise provided by the Committee, if a participant s service terminates due to the participant s death, disability or retirement prior to
completion of the applicable performance period, the final award value will be determined at the end of the performance period on the basis of
the performance goals attained during the entire performance period but will be prorated for the number of months of the participant s service
during the performance period. If a participant s service terminates prior to completion of the applicable performance period for any other reason,
the Amended Plan provides that, unless otherwise determined by the Committee, the performance award will be forfeited. No performance

award may be sold or transferred other than by will or the laws of descent and distribution prior to the end of the applicable performance period.

Other Equity-Based Awards. The Committee may, in its discretion, grant to eligible employees other equity-based awards, as deemed by the
Committee to be consistent with the purposes of the Amended Plan.

Effect of a Change in Control on Options. In brief, a Change in Control is an event, which changes the ownership of a majority of the voting
securities of the Company. For purposes of the Amended Plan, Change in Control means (i) any purchase of stock pursuant to a tender offer or
exchange offer (other than by the Company), (ii) the acquisition of 30% or more of the ownership of the combined voting stock of the Company
by any person or group other than the Company or its subsidiaries or any employee benefit Amended Plan of the Company or any person who
was an officer or director of the Company on the effective date of the Amended Plan, which person or group did not, before the such date,
beneficially own 30% or more of the combined voting stock of the Company, (iii) approval by the Company s shareholders of a consolidation, a
merger in which the Company does not survive, or the sale of substantially all of the Company s assets, or (iv) a change in the composition of a
majority of the Board over a two-year period unless the selection or nomination of each of the new members is approved by two-thirds of those
remaining members of the Board who were members at the beginning of the two-year period. If a Change in Control occurs, the surviving,
continuing, successor or purchasing corporation or parent corporation thereof may either assume all outstanding awards or substitute new awards
having an equivalent value.

In the event of a Change in Control, and in the event that the outstanding stock options are not assumed or substituted for by the acquiring
corporation, nor exercised as of the date of the Change in Control, then all such options will terminate and cease to be outstanding effective as of
the date of the Change in Control.

Effect of Change in Control on Restricted Stock Awards. In the event of a Change in Control, the lapsing of all vesting conditions and
restrictions on any shares subject to any restricted stock award, restricted stock unit and restricted stock purchase right held by a participant
whose service with the Company has not terminated prior to the Change in Control will be accelerated effective as of the date of the Change in
Control.

Effect of Change in Control on SARs. In the event of a Change in Control and the outstanding SARs are not assumed or substituted for by
the acquiring corporation, then all unexercised and/or unvested portions of such outstanding awards will become immediately exercisable and
vested in full as of the date 30 days prior to the
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date of the Change in Control. In the event of a Change in Control and the outstanding SARs are not assumed or substituted for by the acquiring
corporation, nor exercised as of the date of the Change in Control, then all such outstanding SARs will terminate and cease to be outstanding
effective as of the date of the Change in Control.

Effect of Change in Control on Performance Awards. In the event of a Change in Control, any performance award held by a participant
whose service has not yet terminated (unless terminated by death or disability) will become payable effective as of the date of the Change in
Control.

Summary of U.S. Federal Income Tax Consequences. The following summary is intended only as a general guide to the U.S. federal
income tax consequences of participation in the Amended Plan and does not attempt to describe all possible federal or other tax consequences of
such participation or tax consequences based on particular circumstances.

Incentive Stock Options. A participant recognizes no taxable income for regular income tax purposes as a result of the grant or exercise of an
incentive stock option qualifying under Section 422 of the Code. Participants who neither dispose of their shares within two years following the
date the option was granted, nor within one year following the exercise of the option, will normally recognize a capital gain or loss equal to the
difference, if any, between the sale price and the purchase price of the shares. If a participant satisfies such holding periods upon the sale of the
shares, the Company will not be entitled to any deduction for federal income tax purposes. If a participant disposes of shares within two years
after the date of grant, or within one year after the date of exercise (a disqualifying disposition ), the difference between the fair market value of
the shares on the determination date (see discussion under Nonstatutory Stock Options below) and the option exercise price (not to exceed the
gain realized on the sale if the disposition is a transaction in which a loss, if sustained, would be recognized) will be taxed as ordinary income at
the time of disposition. Any gain in excess of that amount will be a capital gain. If a loss is recognized, there will be no ordinary income, and
such loss will be a capital loss. Any ordinary income recognized by the participant upon the disqualifying disposition of the shares generally will
be deductible by the Company for federal income tax purposes, except to the extent such deduction is limited by applicable provisions of the
Code.

The difference between the option exercise price and the fair market value of the shares on the determination date of an incentive stock option

(see discussion under Nonstatutory Stock Options below) is treated as an adjustment in computing the participant s alternative minimum taxable
income and may be subject to an alternative minimum tax which is paid if such tax exceeds the regular tax for the year. Special rules may apply
with respect to certain subsequent sales of the shares in a disqualifying disposition, certain basis adjustments for purposes of computing the
alternative minimum taxable income on a subsequent sale of the shares and certain tax credits which may arise with respect to participants

subject to the alternative minimum tax.

Nonstatutory Stock Options. Options not designated or qualifying as incentive stock options will be nonstatutory stock options having no special
tax status. A participant generally recognizes no taxable income as the result of the grant of such an option, provided the exercise price of the
option is no less than the fair market value of the common stock at the time of grant Upon exercise of a nonstatutory stock option, the participant
normally recognizes ordinary income in the amount of the difference between the option exercise price and the fair market value of the shares on
the determination date (as defined below). If the participant is an employee, such ordinary income generally is subject to withholding of income
and employment taxes. The determination date is the date on which the option is exercised, unless the shares are subject to a substantial risk of
forfeiture (as in the case where a participant is permitted to exercise an unvested option and receive unvested shares which,
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until they vest, are subject to the Company s right to repurchase them at the original exercise price upon the participant s termination of service)
and are not transferable, in which case the determination date is the earlier of (i) the date on which the shares become transferable, or (ii) the date
on which the shares are no longer subject to a substantial risk of forfeiture. If the determination date is after the exercise date, the participant
may elect, pursuant to Section 83(b) of the Code, to have the exercise date be the determination date by filing an election with the Internal
Revenue Service no later than 30 days after the date the option is exercised, provided that no Section 83(b) election may be made unless
permitted by the terms of the award agreement or approved in writing by the Committee. Upon the sale of stock acquired by the exercise of a
nonstatutory stock option, any gain or loss, based on the difference between the sale price and the fair market value on the determination date,
will be taxed as capital gain or loss. No tax deduction is available to the Company with respect to the grant of a nonstatutory stock option or the
sale of the stock acquired pursuant to such grant. The Company generally will be entitled to a deduction equal to the amount of ordinary income
recognized by the participant as a result of the exercise of a nonstatutory stock option, except to the extent such deduction is limited by
applicable provisions of the Code.

Restricted Stock Awards. A participant acquiring restricted stock generally will recognize ordinary income equal to the fair market value of the
shares on the determination date (as defined above under Nonstatutory Stock Options ). If the participant is an employee, such ordinary income
generally is subject to withholding of income and employment taxes. If the determination date is after the date on which the participant acquires

the shares, the participant may elect, pursuant to Section 83(b) of the Code, to have the date of acquisition be the determination date by filing an
election with the Internal Revenue Service no later than 30 days after the date the shares are acquired, provided that no Section 83(b) election

may be made unless permitted by the terms of the award agreement or approved in writing by the Committee. Upon the sale of shares acquired
pursuant to a restricted stock award, any gain or loss, based on the difference between the sale price and the fair market value on the

determination date, will be taxed as capital gain or loss. The Company generally will be entitled to a deduction equal to the amount of ordinary
income recognized by the participant on the determination date, except to the extent such deduction is limited by applicable provisions of the

Code.

Performance and Restricted Stock Units Awards. A participant generally will recognize no income upon the grant of a performance share,
performance unit or restricted stock unit award. Upon the settlement of such awards, participants normally will recognize ordinary income in the
year of receipt in an amount equal to the cash received and the fair market value of any nonrestricted shares received. If the participant is an
employee, such ordinary income generally is subject to withholding of income and employment taxes. If the participant received shares of
restricted stock, the participant generally will be taxed in the same manner as described above (see discussion under Restricted Stock ). Upon the
sale of any shares received, any gain or loss, based on the difference between the sale price and the fair market value on the determination date
(as defined above under Nonstatutory Stock Options ), will be taxed as capital gain or loss. The Company generally will be entitled to a
deduction equal to the amount of ordinary income recognized by the participant on the determination date, except to the extent such deduction is
limited by applicable provisions of the Code.

Section 162(m). Section 162(m) of the Code generally denies a corporate tax deduction for annual compensation exceeding $1 million paid to
the chief executive officer, or to any of the four other most highly compensated officers of a publicly held company. However, certain types of
compensation, including performance-based compensation, are generally excluded from this deductibility limit. To enable compensation in
connection with stock options, certain restricted stock grants, performance shares and performance units awarded under the Amended Plan to
qualify as performance-based within the meaning of Section 162(m) of
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the Code, the Amended Plan limits the sizes of such awards as described above. While the Company believes that compensation in connection
with such awards under the Amended Plan will be deductible by the Company for federal income tax purposes, under certain circumstances,

such as a Change in Control, compensation paid in settlement of performance awards may not qualify as performance-based. By approving the
Amended Plan, the shareholders will be approving, among other things, eligibility requirements for participation in the Amended Plan, financial
performance measures upon which specific performance goals applicable to certain awards would be based, limits on the numbers of shares or
level of compensation that could be made subject to certain awards, and the other material terms of the awards described above.

Section 409A. Recently adopted, Section 409A of the Code has implications that affect traditional deferred compensation plans, as well as
certain equity-based awards, such as stock options, restricted stock units, and stock appreciation rights. Section 409A requires compliance with
specific rules regarding the timing of exercise or settlement of equity-based awards and, unless explicitly set forth in a plan document or award
agreement, no acceleration of payment is permitted. Under the preliminary guidance with respect to Section 409A provided by the U.S.
Department of Treasury, individuals who hold equity awards are subject to the following penalties if the terms of such awards do not comply
with the requirements of Section 409A: (i) appreciation is includible in the participant s gross income for tax purposes once the awards are no
longer subject to a substantial risk of forfeiture (e.g., upon vesting), (ii) the participant is required to pay interest at the tax underpayment rate
plus one percentage point commencing on the date an award subject to Section 409A is no longer subject to a substantial risk of forfeiture, and
(iii) the participant incurs a 20% penalty tax on the amount required to be included in income. Definitive guidance was provided by the U.S.
Department of Treasury just prior to the completion of this proxy statement that may modify the treatment described above.

Awards to Participants Outside the United States. The Committee may modify the terms of any award under the Amended Plan made to a
participant who is a resident or primarily employed outside the United States in order that such award will conform to applicable laws and
regulations or so that the value and other benefits of the award to the participant, as affected by foreign tax laws and other restrictions, shall be
comparable to the value of such an award to a participant who is resident or primarily employed in the United States.

Termination or Amendment. The term of the Amended Plan will expire on May 22, 2024. No award grant will be made after such date. The
Amended Plan will continue in effect until the first to occur of (i) its termination by the Committee, (ii) the date on which all shares available for
issuance under the Amended Plan have been issued and all restrictions on such shares under the terms of the Amended Plan and the agreements
evidencing awards granted under the Amended Plan have lapsed, or (iii) May 22, 2024 if the Amended Plan is approved by shareholders. The
Committee may terminate or amend the Amended Plan at any time, provided that no amendment may be made without shareholder approval if
the Committee deems such approval necessary for compliance with any applicable tax requirement or any market system on which the shares of
the Company s common stock are then listed. Furthermore, the provisions dealing with annual directors options may not be amended more than
once every six months, other than to comport with changes in the Code, the Employee Retirement Income Security Act of 1974 or the rules
thereunder. No termination or amendment may affect any outstanding award unless expressly provided by the Committee, and in any event, may
not adversely affect an outstanding award, without the consent of the participant, unless necessary to comply with any applicable law, regulation
or rule.
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New Plan Benefits

Equity Awards Made in Fiscal Year 2014. We cannot currently determine the benefits or number of shares subject to awards that may be granted

in the future to participants under the Amended Plan; therefore, the following table sets forth information with respect to equity awards made in
fiscal year ended January 31, 2014 under the Original Plan as if the Amended Plan was in effect to each of (i) the named executive officers
identified in the Executive Compensation Summary Compensation Table contained in this proxy statement, (ii) all current executive officers as a
group, (iii) our current non-executive officer directors as a group, and (iv) all employees other than executive officers as a group.

Performance Shares

Restricted
Stock
Stock Units Threshold Target Maximum
Name Options(#) # # #) #
Everett V. Pizzuti, Former Chief Executive Officer 2,500 7,500 7,500 7,500
Gregory A. Woods, President and Chief Executive Officer 1,875 5,625 5,625 5,625
Joseph P. O Connell, Senior Vice President, Chief Financial Officer 1,875 5,625 5,625 5,625
Michael Morawetz, Vice President, International Branches 975 2,925 2,925 2,925
Michael J. Natalizia, Vice President, Chief Technology Officer 1,000 3,000 3,000 3,000
Executive Group (9 persons) 46,800
Non-Executive Director Group (4 persons) 20,000 9,901
Non-Executive Officer Employee Group (63 persons as of fiscal year end) 36,800 3,200

Equity Awards Made in Fiscal Year 2015 and Future Equity Awards. Although we cannot currently determine the benefits or number of shares
subject to awards that may be granted during the remainder of the 2015 fiscal year to participants under the Plan, we did award our annual equity
grants for fiscal year 2015 on March 17, 2014 to our employees, including our executive officers, under the Original Plan. The largest portion of
our grants under the Original Plan are typically made during this annual March grant process, and if the proposed increase in the share limit for
the Amended Plan had been in effect in March 2014, we believe that the awards granted to our executive officers and employees would not have
been different, except that the Committee intends to award options to purchase 200,000 shares of the Company s common stock to Gregory A.
Woods in connection with his appointment as CEO, which award is subject to approval of the Amended Plan by shareholders. These options will
vest in four equal annual installments commencing on the fifth anniversary of the date of grant and expire on the ten year anniversary of the date
of grant. In addition, pursuant to the terms of the Non-Employee Director Annual Compensation Program, each non-employee director will
receive, immediately following the adjournment of the 2014 Annual Meeting of Shareholders, the following annual equity grants: (i) an option
to acquire 5,000 shares, which will vest immediately prior to the 2015 annual meeting of shareholders and (ii) restricted stock with a market
value (on the date of grant) of $20,000, which will vest on the earlier of May 22, 2015 or the day immediately preceding our next annual
meeting of shareholders.

The following table sets forth information with respect to grants made in fiscal year 2015 through March 28, 2014 under the Original Plan to
each of (i) the named executive officers identified in the Executive Compensation Summary Compensation Table contained in this proxy
statement, (ii) all current executive
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officers as a group, and (iii) all current employees, other than executive officers, as a group. It also includes the anticipated grant to Gregory A.

Woods of options to purchase 200,000 shares of the Company s common stock, the option awards to the non-employee directors and the dollar
value of the anticipated restricted stock awards to be made to our non-executive officer directors immediately following the adjournment of the

2014 Annual Meeting of Shareholders.

Non Executive

Restricted Director
Stock Award
Stock Units Dollar
Name Options(#) #) Value ($)
Gregory A. Woods, President and Chief Executive Officer 200,000
Joseph P. O Connell, Senior Vice President, Chief Financial Officer 7,500
Michael Morawetz, Vice President, International Branches 4,700
Michael J. Natalizia, Vice President, Chief Technology Officer 5,000
Executive Group (8 persons) 32,800
Non-Executive Director Group (5 persons) 25,000 7,320(a) 100,000(b)

Non-Executive Officer Employee Group (67 persons as of fiscal year end) 42,800

(a) Estimated number of shares to be issued to non-employee directors following 2014 annual meeting of shareholders based on a value of
$13.66 (the market value of the Company s common stock as of January 31, 2014).

(b) Reflects the value of the annual restricted stock awards to non-employee directors. The value does not include the value of any options or
stock a director will receive pursuant to a director s election to receive stock in lieu of any cash retainer.

Equity Compensation Plan Information

The following table provides information as of January 31, 2014, regarding shares outstanding and available for issuance under all equity
compensation plans of the Company:

Weighted-
Average Exercise Number of Securities
Number of Securities to Price of Remaining Available for
be Issued Upon Exercise Outstanding Future Issuances
of Outstanding Options, Under
Options, Warrants Equity
Warrants and and Compensation
Plan Category Rights Rights Plans
Equity Compensation Plans Approved by
Security Holders 780,099(a) $ 8.63(b) 359,475(c)
Equity Compensation Plans Not Approved by
Security Holders 60,242(d)

Total 780,099(a) $ 8.63(b) 419,717

(a) Includes 167,659 shares issuable upon exercise of outstanding options granted under the Company s incentive stock option plans,
116,438 shares issuable upon exercise of outstanding options granted under the Company s non-qualified stock option plans under
which options may be granted to officers and key employees, 4,125 shares issuable upon exercise of outstanding stock options
granted under the Astro-Med,
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Inc. Non-Employee Director Stock Option Plan, 448,425 shares issuable upon exercise of outstanding options granted and 61,452
restricted stock units outstanding under the Company s 2007 Equity Incentive Plan (refer to Note 9 Shareholders Equity in the audited
financial statements for the fiscal year ended January 31, 2014 included in the Company s Annual Report on Form 10-K filed with the SEC
on April 7, 2014 for a further discussion).

(b) Does not include restricted stock units.

(c) Represents shares available for grant under the Astro-Med, Inc. 2007 Equity Incentive Plan. Excludes 45,044 shares issued pursuant to
outstanding unvested restricted stock awards which are subject to forfeiture.

(d) Represent shares available for purchase under the Employee Stock Purchase Plan.

The Board of Directors recommends a vote FOR the approval of the Amended Plan.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors is responsible for providing independent, objective oversight of the Company s accounting
functions and internal controls. The Audit Committee is composed of three directors, each of whom is independent as defined by the NASDAQ
listing standards and SEC rules. The Audit Committee operates under a written charter approved by the Board of Directors.

Management is responsible for the Company s internal controls and financial reporting process. The independent accountants are responsible for
performing an independent audit of the Company s consolidated financial statements in accordance with generally accepted auditing standards
and to issue a report thereon. The Audit Committee s responsibility is to monitor and oversee these processes.

The Audit Committee s responsibilities focus on two primary areas: (1) the adequacy of the Company s internal controls and financial reporting
process and the reliability of the Company s financial statements; and (2) the independence and performance of the Company s independent
accountants. The Audit Committee has sole authority to select, evaluate and when appropriate, to replace the Company s independent auditors.

The Audit Committee has met with management and the Company s independent accountants, Wolf & Company, P.C., to review and discuss the
January 31, 2014 financial statements. Management represented to the Committee that the Company s consolidated financial statements were
prepared in accordance with generally accepted accounting principles, and the Audit Committee has reviewed and discussed the consolidated
financial statements with management and the independent accountants. The Audit Committee also discussed with Wolf & Company, P.C.the
matters required by Statement on Auditing Standards No. 61 (Communication with Audit Committees), as amended and as adopted by the Public
Company Accounting Oversight Board ( PCAOB ) in Rule 3200T. The Audit Committee also received from Wolf & Company, P.C. the written
disclosures and the letter from Wolf & Company, P.C. pursuant to applicable requirements of the PCAOB regarding Wolf & Company, P.C. s
communications with the Audit Committee concerning independence, and has discussed with Wolf & Company, P.C. its independence from the
Company.

The Audit Committee received the information concerning the fees of Wolf & Company, P.C. for the year ended January 31, 2014 set forth
below under Independent Accountant Fees and Services. The Audit Committee considered whether the provision of non-audit services is
compatible with maintaining the
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independence of the independent accountants and has determined that the provision of such services by Wolf & Company, P.C. is compatible
with maintaining that firm s independence.

Based upon the review and discussions referred to above, the Audit Committee recommended that the Board of Directors include the audited
consolidated financial statements in the Company s Annual Report on Form 10-K for the year ended January 31, 2014, to be filed with the SEC.

Audit Committee:
Graeme MacLetchie (Chairman)
Harold Schofield

Mitchell 1. Quain

PROPOSAL NO. 4

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has sole authority to select, evaluate and when appropriate, to replace the Company s independent auditors. The Audit
Committee has appointed Wolf & Company, P.C. as the Company s independent registered public accounting firm for the fiscal year ending
January 31, 2015. Although action by our shareholders on this matter is not required, the Audit Committee believes it is appropriate to seek
shareholder ratification in light of the critical role played by the independent auditors in maintaining the integrity of Company financial controls
and reporting and hereby requests the shareholders to ratify such appointment.

The Board of Directors recommends a vote FOR the ratification of the appointment of Wolf & Company, P.C. as the Company s
independent registered public accounting firm.

Independent Accountants Fees, Services and Other Matters

On July 10, 2013, the Audit Committee approved the dismissal of Ernst & Young LLP ( E&Y ) as the Company s independent registered public
accounting firm. During the fiscal years of the Company ended January 31, 2013 and 2012, and the subsequent interim period through July 10,
2013 (the date of dismissal), there were no disagreements between the Company and EY on any matters of accounting principles or practices,
financial statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to EY s satisfaction, would have caused EY
to make reference to the subject matter of the disagreement in connection with its reports; and there were no reportable events described under
Item 304(a)(1)(v) of Regulation S-K.

The audit reports of EY on the consolidated financial statements of the Company as of and for the fiscal years ended January 31, 2013 and 2012
did not contain any adverse opinion or disclaimers of opinion, nor were they qualified or modified as to uncertainty, audit scope or accounting
principles.
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We requested that E&Y to furnish the Company with a letter addressed to the U.S. Securities and Exchange Commission stating whether E&Y
agreed with the foregoing disclosures. A copy of such letter is filed as Exhibit 16.1 to our Current Report on Form 8-K filed with the SEC on
July 16, 2013.

On July 10, 2013, following the approval of its Audit Committee, the Company engaged the services of Wolf & Company, P.C. as its principal
accountant to audit the Company s financial statements. During the two
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most recent fiscal years ended January 31, 2013 and 2012 or any subsequent interim period prior to Wolf & Company, P.C s engagement, the
Company did not consult with Wolf & Company, P.C. regarding any of the matters or events set forth in Item 304(a)(2)(i) and (ii) of Regulation
S-K.

The Company expects a representative of Wolf & Company, P.C. will be present at the annual meeting with the opportunity to make a
statement, if he or she so desires, and that such representative will be available to respond to appropriate questions.

Aggregate fees for professional services rendered for the Company by Wolf & Company, P.C. and E&Y for the fiscal years ended January 31,
2014 and 2013 are set forth below. The aggregate fees included in the Audit category are billed for the fiscal years for the audit of the Company s
annual financial statements and review of financial statements and statutory and regulatory filings or engagements. The aggregate fees included

in each of the other categories are fees billed for the fiscal year.

2014 2013
Audit Fees $ 153,378 $ 250,000
Audit-Related Fees 0 0
Tax Fees 0 0
All Other Fees 0 0

Audit Fees for the fiscal years ended January 31, 2014 and 2013 were for professional services rendered for the audits of the financial statements
of the Company, quarterly review of the financial statements included in the Company s Quarterly Reports on Form 10-Q, consents and other
assistance required to complete the year end audit of the consolidated financial statements.

Policy on Audit Committee Pre-Approval. The Audit Committee pre-approves all audit and non-audit services provided by the independent
accountants prior to the engagement of the independent accountants with respect to such services. None of the services described above were
approved by the Audit Committee under the de minimus exception provided by Rule 2-01(C)(7)(i)(c) under Regulation S-X.

FINANCIAL REPORTS

A copy of the annual report of the Company for the fiscal year ended January 31, 2014 including the Company s annual report to the SEC on
Form 10-K, accompanies this proxy statement. Such report is not part of this proxy statement.

PROPOSALS FOR 2015 ANNUAL MEETING

The 2015 annual meeting of the shareholders of the Company is scheduled to be held on May 19, 2015. If a shareholder intending to present a
proposal at that meeting wishes to have such proposal included in the Company s proxy statement and form of proxy relating to the meeting, the
shareholder must submit the proposal to the Company not later than December 22, 2014. Shareholder proposals that are to be considered at the
2015 annual meeting but not requested to be included in the proxy statement must be submitted no later than March 20, 2015 and no earlier than
December 22, 2014.

40



Edgar Filing: Campus Crest Communities, Inc. - Form 8-A12B

34

41



Edgar Filing: Campus Crest Communities, Inc. - Form 8-A12B

OTHER MATTERS

No business other than that set forth in the attached Notice of Meeting is expected to come before the annual meeting, but should any other
matters requiring a vote of shareholders arise, including a question of adjourning the meeting, the persons named in the accompanying proxy
will vote thereon according to their best judgment in the interests of the Company. In the event any of the nominees for the office of director
should withdraw or otherwise become unavailable for reasons not presently known, the persons named as proxies will vote for other persons in
their place in what they consider the best interests of the Company.

You are urged to sign and return your proxy promptly to make certain your shares will be voted at the meeting. You may revoke your proxy at
any time before it is voted.

By Order of the Board of Directors
Margaret D. Farrell

Secretary
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Appendix A

AMENDMENT TO ASTRO-MED, INC. 2007 EQUITY INCENTIVE PLAN

All capitalized terms used in this Amendment to the Astro-Med, Inc. 2007 Equity Incentive Plan (this Amendment ) shall have the meanings
ascribed to them in the Astro-Med, Inc. 2007 Equity Incentive Plan (the Plan ).

This Amendment shall become effective on the date of approval by the shareholders of Astro-Med, Inc. (the Company ), currently anticipated on
May 22, 2014 (the Effective Date ). Unless provided for in this Amendment, all provisions of the Plan shall remain in effect, unchanged by this
Amendment.

1. Section 4.1 is hereby amended by deleting current Section 4.1 and restating and replacing it with the following:

4.1 Share Reserve. The total number of shares of Stock that may be issued pursuant to Awards granted under the Plan shall not exceed an
aggregate of one million (1,500,000) shares; provided, however, that the class and aggregate number of shares which may be subject to Awards
granted under the Plan shall be subject to adjustment as provided in Section 7 and 11 hereof.

2. Section 5.5 is hereby amended by deleting current Section 5.5 and restating and replacing it with the following:

5.5 Section 162(m) Award Limits. The following limits shall apply to the grant of any Award if, at the time of grant, the Company is a
publicly held corporation within the meaning of Section 162(m):

(a) Options and SARs. Subject to adjustment as provided in Sections 7 and 11, no Employee shall be granted within any fiscal year of the
Company one or more Options or Freestanding SARs (as defined in Section 7.1) which in the aggregate are for more than two hundred thousand
(200,000) shares of Stock. An Option which is canceled (or a Freestanding SAR as to which the exercise price is reduced to reflect a reduction in
the Fair Market Value of the Stock) in the same fiscal year of the Company in which it was granted shall continue to be counted against such
limit for such fiscal year.

(b) Restricted Stock Awards. Subject to adjustment as provided in Section 11, no Employee shall be granted within any fiscal year of the
Company one or more Restricted Stock Awards, subject to Vesting Conditions based on the attainment of Performance Goals, for more than one
hundred thousand (100,000) shares of Stock.

3. Section 20 is hereby amended by deleting current Section 20 and restating and replacing it with the following:

SECTION 20. EFFECTIVE DATE AND DURATION OF PLAN
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The Plan, as amended, shall become effective on the Effective Date. No Award may be granted under the Plan after the May 22, 2024. The Plan
shall terminate when the total amount of the Stock available for issuance under the Plan have been issued and all restrictions on such shares
under the terms of the Plan and the agreements evidencing Awards granted under the Plan have lapsed.

End of Amendment
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ASTRO-MED, INC.

2007 EQUITY INCENTIVE PLAN

SECTION 1. PURPOSE

This 2007 Equity Incentive Plan (the Plan ) is designed to attract and retain the best available talent and encourage the highest level of
performance by, and provide additional incentive to executives and other key employees of the Company and any other member of the
Participating Company Group, and for certain other individuals providing services to or acting as directors of the Company and any other
member of the Participating Company Group. The Company intends that this purpose will be effected by providing for Awards in the form of
Options, Stock Appreciation Rights, Restricted Stock Awards, Performance Awards and Other Stock-Based Awards, which afford such
executives, key employees, directors and other eligible individuals an opportunity to acquire or increase their proprietary interest in the
Company through the acquisition of shares of its Stock. The terms of the Plan shall be interpreted in accordance with this intention.

SECTION 2. DEFINITIONS AND CONSTRUCTION

2.1 Definitions. Whenever used herein, the following terms shall have their respective meanings set forth below:

Acquiring Corporation shall have the meaning set forth in Section 12.1 hereof.

Award means any Option, SAR, Restricted Stock Award, Performance Award or Other Stock-Based Award granted under the Plan.

Award Agreement means a written agreement between the Company and a Participant setting forth the terms, conditions and restrictions of the
Award granted to the Participant. An Award Agreement may be an Option Agreement, a SAR Agreement, a Restricted Stock Purchase
Agreement, a Restricted Stock Bonus Agreement, a Restricted Stock Unit Agreement, a Performance Share Agreement, ora Performance Unit
Agreement.

Board means the Board of Directors of the Company.

Calculation Date shall have the meaning set forth in Section 4.2 hereof.

Cashless Exercise shall have the meaning set forth in Section 6.3 hereof.
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Cause shall have the meaning given such term in the applicable Award Agreement and, in the absence of any such definition, means (x) any
material breach by the Participant of any agreement to which the Participant and the Company are both parties, (y) any act or omission to act by
the Participant which may have a material and adverse effect on the Company s business or on the Participant s ability to perform services for the
Company, including, without limitation, the commission of any crime (other than ordinary traffic violations), or (z) any material misconduct or
material neglect of duties by the Participant in connection with the business or affairs of the Company or any Participating Company.

Change in Control means (i) any purchase of Stock pursuant to a tender offer or exchange offer (other than by the Company), (ii) the acquisition
of 30% or more of the beneficial ownership of the combined voting
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securities of the Company by any person or group (as such terms are used in Section 13(d) and 14(d) of the Exchange Act), other than the
Company or its subsidiaries or any employee benefit plan of the Company or any person who was an officer or director of the Company on the
Effective Date of the Plan, which person or group did not theretofore beneficially own 30% or more of the combined voting securities of the
Company, (iii) approval by Company shareholders of a consolidation, a merger in which the Company does not survive, or the sale of
substantially all of the Company s assets, or (iv) a change in the composition of a majority of the Board over a two-year period unless the
selection or nomination of each of the new members is approved by two-thirds of those remaining members of the Board who were members at
the beginning of the two-year period.

Code means the Internal Revenue Code of 1986, as amended, and any applicable regulations promulgated thereunder.

Committee means the Compensation Committee or other committee of the Board duly appointed to administer the Plan and having such powers
as shall be specified by the Board. If no committee of the Board has been appointed to administer the Plan, the Board shall exercise all of the
powers of the Committee granted herein, and, in any event, the Board may in its discretion exercise any or all of such powers.

Company means Astro-Med, Inc., a Rhode Island corporation, or any successor company thereto.

Consultant means a person engaged to provide consulting or advisory services (other than as an Employee or a Director) to a Participating
Company, provided that the identity of such person, the nature of such services or the entity to which such services are provided would not
preclude the Company from offering or selling securities to such person pursuant to the Plan in reliance on registration on a Form S-8
Registration Statement under the Securities Act.

Designated Beneficiary means the beneficiary or beneficiaries designated by the Participant in a writing filed with the Committee in such form
and at such time as the Committee shall require.

Director means a member of the Board or of the board of directors of any other Participating Company.

Disability means permanent and total disability as defined in Section 22(e)(3) of the Code.

Dividend Equivalent means a credit, made at the discretion of the Committee or as otherwise provided by the Plan, to the account of a
Participant in an amount equal to the cash dividends paid on one share of Stock for each share of Stock represented by an Award of Restricted
Stock Units or Performance Shares held by such Participant.

Effective Date shall have the meaning set forth in Section 20 hereof.

Employee means any person treated as an employee (including an officer or a Director who is also treated as an employee) in the records of a
Participating Company and, with respect to any Incentive Stock Option granted to such person, who is an employee for purposes of Section 422
of the Code; provided, however, that neither service as a Director nor payment of a director s fee shall be sufficient to constitute employment for
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purposes of the Plan.

Exchange Act means the Securities Exchange Act of 1934, as amended.
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Fair Market Value means, as of any date, the value of a share of Stock or other property as determined by the Committee, in its discretion, or by
the Company, in its discretion, if such determination is expressly allocated to the Company herein, subject to the following:

(1) If, on such date, the Stock is listed on a national or regional securities exchange or market system, the Fair Market Value of a share of Stock
shall be the closing price of a share of Stock on such national or regional securities exchange or market system constituting the primary market
for the Stock, as reported in the Eastern Edition of The Wall Street Journal or such other source as the Company deems reliable. If the relevant
date does not fall on a day on which the Stock has traded on such securities exchange or market system, the date on which the Fair Market Value
shall be established shall be the last day on which the Stock was so traded prior to the relevant date, or such other appropriate day as shall be
determined by the Committee, in its discretion.

(ii) If, on such date, the Stock is not listed on a national or regional securities exchange or market system, the Fair Market Value of a share of
Stock shall be as determined by the Committee in good faith without regard to any restriction other than a restriction which, by its terms, will
never lapse.

Freestanding SAR means a SAR awarded by the Committee pursuant to Section 7.1 hereof other than in connection with an Option.

Incentive Stock Option means an Option intended to be (as set forth in the Award Agreement) and which qualifies as an incentive stock option
within the meaning of Section 422(b) of the Code or any successor provision thereto as in effect from time to time.

Insider means, at any time, any person whose transactions in Stock are subject to Section 15 of the Exchange Act or any successor rule or
regulation thereto as in effect from time to time.

New Shares shall have the meaning set forth in Section 11.2 hereof.

Nonstatutory Stock Option means an Option not intended to be (as set forth in the Award Agreement) or which does not qualify as an Incentive
Stock Option.

Option means a right to purchase Stock (subject to adjustment as provided in Section 7 and 11 hereof) pursuant to the terms and conditions of
the Plan.

Option Expiration Date shall have the meaning set forth in Section 6.4 hereof.

Other Stock-Based Award means any right granted under Section 10 hereof.

Parent Corporation means any present or future parent corporation of the Company, as defined in Section 424(e) of the Code.
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Participant means any eligible person selected by the Committee to receive an Award under the Plan.

Participating Company means the Company or any Parent Corporation or Subsidiary Corporation.

Participating Company Group means at any point in time, all corporations collectively which are then Participating Companies.
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Performance Award means an Award of Performance Shares or Performance Units.

Performance Goal means a performance goal established by the Committee pursuant to Section 9.2 hereof.

Performance Period means a period established by the Committee pursuant to Section 9.2 hereof, at the end of which one or more Performance
Goals are to be measured.

Performance Share means a bookkeeping entry representing a right granted to a Participant pursuant to the terms and conditions of Section 9
hereof to receive a payment equal to the value of a Performance Share, as determined by the Committee, based on performance.

Performance Unit means a bookkeeping entry representing a right granted to a Participant pursuant to the terms and conditions of Section 9
hereof to receive a payment equal to the value of a Performance Unit, as determined by the Committee, based upon performance.

Plan means the 2007 Equity Incentive Plan, as amended from time to time.

Restricted Stock means Stock granted to a Participant pursuant to the terms and conditions of Section 8§ hereof.

Restricted Stock Award means an Award of Restricted Stock, a Restricted Stock Purchase Right or a Restricted Stock Unit.

Restricted Stock Purchase Right means a right to purchase Stock granted to a Participant pursuant to the terms and conditions of Section 8
hereof.

Restricted Stock Unit means a bookkeeping entry representing a right granted to a Participant to receive in cash or Stock the Fair Market Value
of a share of Stock granted pursuant to the terms and conditions of Section 8 hereof.

Restriction Period means the period established in accordance with Section 8.4 hereof during which shares subject to a Restricted Stock Award
are subject to Vesting Conditions.

Rule 16b-3 means Rule 16b-3 under the Exchange Act, as amended from time to time, or any successor rule or regulation thereto.

Section 162(m) means Section 162(m) of the Code.
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Securities Act means the Securities Act of 1933, as amended.

Service means a Participant s employment or service with a Participating Company, whether in the capacity of an Employee, a Director or a
Consultant. A Participant s Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant
renders Service to the Participating Company or a change in the Participating Company for which the Participant renders such Service, provided
that there is no interruption or termination of the Participant s Service. Furthermore, a Participant s
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Service with a Participating Company may be deemed, as provided in the applicable Award Agreement, to have terminated if the Participant

takes any military leave, sick leave, or other bona fide leave of absence approved by the Company; provided, however, that if any such leave
exceeds ninety (90) days, on the one hundred eighty-first (181st) day of such leave any Incentive Stock Option held by such Participant shall

cease to be treated as an Incentive Stock Option and instead shall be treated thereafter as a Nonstatutory Stock Option unless the Participant s

right to return to Service with the Participating Company is guaranteed by statute or contract. Notwithstanding the foregoing, unless otherwise
designated by the Participating Company or required by law, a leave of absence shall not be treated as Service for purposes of determining

vesting under the Participant s Award Agreement. A Participant s Service shall be deemed to have terminated either upon an actual termination of
Service or upon the Participating Company for which the Participant performs Service ceasing to be a Participating Company. Subject to the
foregoing, the Companys, in its discretion, shall determine whether the Participant s Service has terminated and the effective date of such
termination.

Stock means the common stock of the Company, as adjusted from time to time in accordance with Section 7 and 11 hereof.

Stock Appreciation Right or SAR means a bookkeeping entry representing, for each share of Stock subject to such SAR, a right granted to a
Participant pursuant to Section 7 hereof to receive payment of an amount equal to the excess, if any, of the Fair Market Value of a share of Stock
on the date of exercise of the SAR over the exercise price.

Subsidiary Corporation means any present or future subsidiary corporation of the Company, as defined in Section 424(f) of the Code.

Tandem SAR means a SAR awarded by the Committee in connection with an Option pursuant to Section 7.1 hereof.

Ten Percent Owner means a Participant who, at the time an Option is granted to the Participant, owns stock possessing more than ten percent
(10%) of the total combined voting power of all classes of stock of a Participating Company within the meaning of Section 422(b)(6) of the
Code.

Vesting Conditions means those conditions established in accordance with Section 8.4 prior to the satisfaction of which shares subject to a
Restricted Stock Award remain subject to forfeiture or a repurchase option in favor of the Company.

2.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of any
provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural, the plural shall include the singular
and the masculine shall include the feminine and neuter, as the context requires. Use of the term or is not intended to be exclusive, unless the
context clearly requires otherwise.

SECTION 3. ADMINISTRATION

3.1 Administration by the Committee.
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The Plan shall be administered by the Committee. All questions of interpretation of the Plan or of any Award shall be determined by the
Committee, and such determinations shall be final and binding upon all persons having an interest in the Plan or such Award.
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3.2 Authority of Officers. Any officer of a Participating Company shall have the authority to act on behalf of the Company with respect to
any matter, right, obligation, determination or election which is the responsibility of or which is allocated to the Company herein, provided the
officer has apparent authority with respect to such matter, right, obligation, determination or election.

3.3 Powers of the Committee. In addition to any other powers set forth in the Plan and subject to the provisions of the Plan, the Committee
shall have the full and final power and authority, in its discretion:

(a) to determine the persons to whom, and the time or times at which, Awards shall be granted and the number of shares of Stock or units to be
subject to each Award;

(b) to determine the type of Award granted and to designate Options as Incentive Stock Options or Nonstatutory Stock Options;

(c) to determine the Fair Market Value of shares of Stock or other property;

(d) to determine the terms, conditions and restrictions applicable to each Award (which need not be identical) and any shares acquired pursuant
thereto, including, without limitation, (i) the purchase price of any Stock, (ii) the method of payment for shares purchased pursuant to any
Award, (iii) the method for satisfaction of any tax withholding obligation arising in connection with any Award, including by the withholding or
delivery of shares of Stock, (iv) the timing, terms and conditions of the exercisability or vesting of any Award or any shares acquired pursuant
thereto, (v) the Performance Goals applicable to any Award and the extent to which such Performance Goals have been attained, (vi) the time of
the expiration of any Award, (vii) the effect of the Participant s termination of Service on any of the foregoing, and (viii) all other terms,
conditions and restrictions applicable to any Award or shares acquired pursuant thereto not inconsistent with the terms of the Plan;

(e) to determine whether an Award of Restricted Stock Units, Performance Shares, Performance Units or Stock Appreciation Rights will be
settled in shares of Stock, cash, or in any combination thereof;

(f) to approve one or more forms of Award Agreement;

(g) to amend, modify, extend, cancel or renew any Award or to waive any restrictions or conditions applicable to any Award or any shares
acquired pursuant thereto;

(h) to accelerate, continue, extend or defer the exercisability or vesting of any Award or any shares acquired pursuant thereto, including,
without limitation, with respect to the period following a Participant s termination of Service;

(1) to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to adopt supplements to, or alternative versions of, the
Plan, including, without limitation, as the Committee deems necessary or desirable to comply with the laws of, or to accommodate the tax policy
or custom of, foreign jurisdictions whose citizens may be granted Awards;
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(j) to authorize, in conjunction with any applicable Company deferred compensation plan, that the receipt of cash or Stock subject to any
Award under this Plan, may be deferred under the terms and conditions of such Company deferred compensation plan; and
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(k) to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award Agreement and to make all other
determinations and take such other actions with respect to the Plan or any Award as the Committee may deem advisable to the extent not
inconsistent with the provisions of the Plan or applicable law.

3.4 Administration with Respect to Insiders. With respect to participation by Insiders in the Plan, at any time that any class of equity
security of the Company is registered pursuant to Section 12 of the Exchange Act, the Plan shall be administered in compliance with the
requirements, if any, of Rule 16b-3.

3.5 Committee Complying with Section 162(m). If the Company is a publicly held corporation within the meaning of Section 162(m), the
Board may establish a Committee of outside directors within the meaning of Section 162(m) to approve the grant of any Award which might
reasonably be anticipated to result in the payment of employee remuneration that would otherwise exceed the limit on employee remuneration
deductible for income tax purposes pursuant to Section 162(m).

3.6 Indemnification. In addition to such other rights of indemnification as they may have as members of the Board, the Committee or as
officers or employees of a Participating Company, members of the Board or of the Committee and any officers or employees of the Participating
Company to whom authority to act for the Board, the Committee or the Company is delegated, shall be indemnified by the Company against all
reasonable expenses, including attorneys fees, actually and necessarily incurred in connection with the defense of any action, suit or proceeding,
or in connection with any appeal therein, to which they or any of them may be a party by reason of any action taken or failure to act under or in
connection with the Plan, or any right granted hereunder, and against all amounts paid by them in settlement thereof (provided such settlement is
approved by independent legal counsel selected by the Company) or paid by them in satisfaction of a judgment in any such action, suit or
proceeding, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such person is liable for gross
negligence, bad faith or intentional misconduct in duties; provided, however, that within sixty (60) days after the institution of such action, suit

or proceeding, such person shall offer to the Company, in writing, the opportunity at its own expense to handle and defend the same.

SECTION 4. SHARES SUBJECT TO PLAN

4.1 Share Reserve. The total number of shares of Stock that may be issued pursuant to Awards granted under the Plan shall not exceed an
aggregate of one million (1,000,000) shares; provided, however, that the class and aggregate number of shares which may be subject to Awards
granted under the Plan shall be subject to adjustment as provided in Section 7 and 11 hereof.

4.2 Determination of Shares Issued and Issuable. Shares of Stock shall not be deemed to have been issued pursuant to the Plan (i) with
respect to any portion of an Award that is settled in cash or (ii) to the extent such shares are withheld and/or attested to in satisfaction of tax
withholding obligations pursuant to Section 14.2. Upon payment in shares of Stock pursuant to the exercise of a SAR, the number of shares
available for issuance under the Plan shall be reduced only by the number of shares actually issued in such payment. If the exercise price of an
Option is paid by tender to the Company, or attestation to the ownership, of shares of Stock owned by the Participant, the number of shares
available for issuance under the Plan shall be reduced by the gross number of shares for which the Option is exercised.
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4.4 Expiration, Cancellation or Termination of Award. Whenever any outstanding Award under the Plan expires for any reason, is
canceled or is otherwise terminated without having been exercised or settled in full, the shares of Stock allocable to the unexercised portion of
such Award may again be the subject of Awards under the Plan.

4.5 Source of Shares. The Stock subject to the Awards granted under the Plan shall be shares of the Company s authorized but unissued
Stock or shares of the Stock held in treasury.

SECTION 5. ELIGIBILITY

5.1 General. In determining the Participants to whom Awards shall be granted and the amount of Stock or units to be covered by each
Award, the Committee shall take into account the nature of the Participant s duties, the present and potential contributions to the success of the
Company, and such other factors as it shall deem relevant in connection with accomplishing the purposes of the Plan.

5.2 Persons Eligible for Incentive Stock Options. Incentive Stock Options may be granted only to Employees. For purposes of the
foregoing sentence, the term Employees shall include prospective Employees to whom Incentive Stock Options are granted in connection with
written offers of employment with the Participating Companies; provided, however, that any such Incentive Stock Option shall be deemed
granted effective on the date such person commences Service as an Employee, with an exercise price determined as of such date in accordance
with Section 6.1 hereof. Eligible persons may be granted more than one (1) Incentive Stock Option.

5.3 Persons Eligible for Other Awards. Awards other than Incentive Stock Options may be granted only to Employees, Consultants and
Directors. For purposes of the foregoing sentence, the terms Employees, Consultants and Directors shall include prospective Employees,
prospective Consultants and prospective Directors to whom Awards are granted in connection with written offers of an employment or other
service relationship with the Participating Companies; provided, however, that no Stock subject to any such Award shall vest, become
exercisable or be issued prior to the date on which such person commences Service as an Employee, Consultant or Directors. Eligible persons
may be granted more than one (1) Award.

5.4 Fair Market Value Limitation on Incentive Stock Options. To the extent that options designated as Incentive Stock Options (granted
under all stock option plans of the Participating Companies, including the Plan) become exercisable by a Participant for the first time during any

calendar year for stock having a Fair Market Value greater than One Hundred Thousand Dollars ($100,000), the portions of such options which
exceed such amount shall be treated as Nonstatutory Stock Options. For purposes of this Section 5.4, Options designated as Incentive Stock
Options shall be taken into account in the order in which they were granted, and the Fair Market Value of stock shall be determined as of the
time the option with respect to such stock is granted. If the Code is amended to provide for a different limitation from that set forth in this
Section 5.4, such different limitation shall be deemed incorporated herein effective as of the date and with respect to such Options as required or
permitted by such amendment to the Code. If an Option is treated as an Incentive Stock Option in part and as a Nonstatutory Stock Option in
part by reason of the limitation set forth in this Section 5.4, the Participant may designate which portion of such Option the Participant is
exercising. In the absence of such designation, the Participant shall be deemed to have exercised the Incentive Stock Option portion of the
Option first. Separate certificates representing each such portion shall be issued upon the exercise of the Option.
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5.5 Section 162(m) Award Limits. The following limits shall apply to the grant of any Award if, at the time of grant, the Company is a
publicly held corporation within the meaning of Section 162(m):

(c) Options and SARs. Subject to adjustment as provided in Sections 7 and 11, no Employee shall be granted within any fiscal year of the
Company one or more Options or Freestanding SARs (as defined in Section 7.1) which in the aggregate are for more than fifty thousand
(50,000) shares of Stock. An Option which is canceled (or a Freestanding SAR as to which the exercise price is reduced to reflect a reduction in
the Fair Market Value of the Stock) in the same fiscal year of the Company in which it was granted shall continue to be counted against such
limit for such fiscal year.

(d) Restricted Stock Awards. Subject to adjustment as provided in Section 11, no Employee shall be granted within any fiscal year of the
Company one or more Restricted Stock Awards, subject to Vesting Conditions based on the attainment of Performance Goals, for more than
twenty-five thousand (25,000) shares of Stock.

5.6 Performance Awards. Subject to adjustment as provided in Section 11, no Employee shall be granted (a) Performance Shares which
could result in such Employee receiving more than twenty-five thousand (25,000) shares of Stock for each full fiscal year of the Company
contained in the Performance Period for such Award, or (b) Performance Units which could result in such Employee receiving more than One
Million Dollars ($1,000,000) with respect to such Performance Units for each full fiscal year of the Company contained in the Performance
Period for such Award. No Participant may be granted more than one Performance Award for the same Performance Period.

SECTION 6. TERMS AND CONDITIONS OF STOCK OPTIONS

Options shall be evidenced by Option Agreements specifying the number of shares of Stock covered thereby, in such form as the Committee
shall from time to time establish. No Option or purported Option shall be a valid and binding obligation of the Company unless evidenced by a
fully executed Option Agreement. Option Agreements may incorporate all or any of the terms of the Plan by reference and shall comply with
and be subject to the following terms and conditions:

6.1 Exercise Price. The exercise price for each Option shall be established in the discretion of the Committee; provided, however, that
(a) the exercise price per share for an Incentive Stock Option shall be not less than the Fair Market Value of a share of Stock on the effective
date of grant of the Option, (b) no Incentive Stock Option granted to a Ten Percent Owner shall have an exercise price per share less than one
hundred ten percent (110%) of the Fair Market Value of a share of Stock on the effective date of grant of the Option. Notwithstanding the
foregoing, an Option may be granted with an exercise price lower than the minimum exercise price set forth above if such Option is granted
pursuant to an assumption or substitution for another option in a manner qualifying under the provisions of Section 424(a) of the Code.

6.2 Exercisability and Term of Options. Options shall be exercisable at such time or times, or upon such event or events, and subject to
such terms, conditions, performance criteria and restrictions as shall be determined by the Committee and set forth in the Option Agreement
evidencing such Option; provided, however, that (a) no Option shall be exercisable after the expiration of ten (10) years after the effective date
of grant of such Option, (b) no Incentive Stock Option granted to a Ten Percent Owner shall be exercisable after the expiration of five (5) years
after the effective date of grant of such Option, (c) no Option granted to a prospective
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Employee, prospective Consultant or prospective Director may become exercisable prior to the date on which such person commences Service.
Subject to the foregoing, unless otherwise specified by the Committee in the grant of an Option, any Option granted hereunder shall terminate
ten (10) years after the effective date of grant of the Option, unless earlier terminated in accordance with its provisions.

6.3 Payment of Exercise Price.

(a) FEorms of Consideration Authorized. Except as otherwise provided below, payment of the exercise price for the number of shares of Stock
being purchased pursuant to any Option shall be made (i) in cash, by check or cash equivalent, (ii) by tender to the Company, or attestation to
the ownership, of shares of Stock owned by the Participant having a Fair Market Value not less than the exercise price, (iii) by delivery of a
properly executed notice together with irrevocable instructions to a broker providing for the assignment to the Company of the proceeds of a sale
with respect to some or all of the shares being acquired upon the exercise of the Option (including, without limitation, through an exercise
complying with the provisions of Regulation T as promulgated from time to time by the Board of Governors of the Federal Reserve System) (a
Cashless Exercise ), (iv) by such other consideration as may be approved by the Committee from time to time to the extent permitted by
applicable law, or (v) by any combination thereof. The Committee may at any time or from time to time grant Options which do not permit all of
the foregoing forms of consideration to be used in payment of the exercise price or which otherwise restrict one or more forms of consideration.

(b) Limitations on Forms of Consideration.

(1) Tender of Stock. Notwithstanding the foregoing, an Option may not be exercised by tender to the Company, or attestation to the ownership,
of shares of Stock to the extent such tender or attestation would constitute a violation of the provisions of any law, regulation or agreement
restricting the redemption of the Company s stock. Unless otherwise provided by the Committee, an Option may not be exercised by tender to the
Company, or attestation to the ownership, of shares of Stock unless such shares either have been owned by the Participant for more than six

(6) months (and not used for another Option exercise by attestation during such period) or were not acquired, directly or indirectly, from the
Company.

(i) Cashless Exercise. The Company reserves, at any and all times, the right, in the Company s sole and absolute discretion, to establish,
decline to approve or terminate any program or procedures for the exercise of Options by means of a Cashless Exercise.

6.4 Effect of Termination of Service.

(a) Option Exercisability. An Option granted to a Participant shall be exercisable after the Participant s termination of Service only during the
applicable time period determined in accordance with the Option s term as set forth in the Option Agreement evidencing such Option (the Option
Expiration Date ).

(b) Extension if Exercise Prevented by Law. Notwithstanding the foregoing, other than termination of a Participant s Service for Cause if the
exercise of an Option within the applicable time periods set forth in an Option Agreement is prevented by the provisions of Section 13 below,
the Option shall remain exercisable until one (1) month (or such longer period of time as determined by the Committee, in its discretion) after
the date the Participant is notified by the Company that the Option is exercisable, but in any event no later than the Option Expiration Date.
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(c) Extension if Participant Subject to Section 16(b). Notwithstanding the foregoing other than termination of a Participant s Service for Cause
if a sale within the applicable time periods set forth in an Option Agreement of shares acquired upon the exercise of the Option would subject
the Participant to suit under Section 16(b) of the Exchange Act, the Option shall remain exercisable until the earliest to occur of (i) the tenth
(10th) day following the date on which a sale of such shares by the Participant would no longer be subject to such suit, (ii) the one hundred and
ninetieth (190th) day after the Participant s termination of Service, or (iii) the Option Expiration Date.

6.5 Transferability of Options. During the lifetime of the Participant, an Option shall be exercisable only by the Participant or the
Participant s guardian or legal representative. No Option shall be assignable or transferable by the Participant, except by will or by the laws of
descent and distribution. Notwithstanding the foregoing, to the extent permitted by the Committee, in its discretion, and set forth in the Option
Agreement evidencing such Option, a Nonstatutory Stock Option shall be assignable or transferable subject to the applicable limitations, if any,
described in the General Instructions to Form S-8 Registration Statement under the Securities Act.

6.6 Annual Directors tions. Upon the adjournment of each annual meeting or special meeting in lieu of an annual meeting of the
shareholders of the Company (either, the Annual Meeting ), each person who is not an employee of the Company or of an Affiliate who is
serving as a Director of the Company upon the adjournment of such Annual Meeting shall be granted a Nonstatutory Stock Option to purchase
5,000 shares of Stock, provided, however, a person who is not an employee of the Company or of an Affiliate who is first elected to serve as a
Director of the Company at any meeting of stockholders other than the Annual Meeting or at any meeting of the Board of Directors (or by the
unanimous written consent of the Directors) pursuant to the Company s Articles of Incorporation and its By-Laws shall be granted a Nonstatutory
Stock Option to purchase 5,000 shares of Stock upon such election. Each such Option shall have an exercise price equal to the Fair Market

Value per share of the Stock on the date of grant of the Option.

(a) Option Exercisability. Each Option granted pursuant to this Section 6.6, shall (i) have a term of ten (10) years and (ii) become exercisable
immediately prior to the occurrence of the Annual Meeting following the date the Option is granted. Notwithstanding the foregoing, all such
Options shall become immediately exercisable upon a Change of Control of the Company.

(b) Termination of Directorship. If a director fails to be re-elected to the Board, resigns or otherwise ceases to be a director of the Company for
reasons other than death or Disability, all Options granted under this Section 6.6 to such director which are not exercisable on such date shall
immediately terminate, and any such Options remaining shall terminate if not exercised before twenty-four (24) months following such
termination, or at such earlier time as may be applicable under Section 6.6(a) above.

(c) Death or Disability. If a Participant ceases to be a director of the Company by reason of death or Disability, all Options granted under this
Section 6.6 to such director which are not exercisable on such date shall become immediately exercisable, and may be exercised at any time
before the expiration of twenty-four (24) months following the date of death or commencement of Disability, or such earlier time as may be
applicable under Section 6.6(a) above.

(d) Amendments. Notwithstanding the provisions of Section 15 hereof concerning amendment of the Plan, the provisions of this Section 6.6
shall not be amended more than once every six months, other than to comport with changes in the Code, the Employee Retirement Income
Security Act, or the rules thereunder. ]
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SECTION 7. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS

SARs shall be evidenced by Award Agreements specifying the number of shares of Stock subject to the Award, in such form as the Committee
shall from time to time establish. No SAR or purported SAR shall be a valid and binding obligation of the Company unless evidenced by a fully
executed Award Agreement. Award Agreements evidencing SARs may incorporate all or any of the terms of the Plan by reference and shall
comply with and be subject to the following terms and conditions:

7.1 Types of SARs Authorized. SARs may be granted in tandem with all or any portion of a related Option (a Tandem SAR ) or may be
granted independently of any Option (a Freestanding SAR ). A Tandem SAR may be granted either concurrently with the grant of the related
Option or at any time thereafter prior to the complete exercise, termination, expiration or cancellation of such related Option.

7.2 [Exercise Price. The exercise price for each SAR shall be established in the discretion of the Committee; provided, however, that (a) the
exercise price per share subject to a Tandem SAR shall be the exercise price per share under the related Option and (b) the exercise price per
share subject to a Freestanding SAR shall be not less than the Fair Market Value of a share of Stock on the effective date of grant of the SAR.

7.3 Exercisability and Term of SARs.

(a) Tandem SARs. Tandem SARs shall be exercisable only at the time and to the extent that the related Option is exercisable, subject to such
provisions as the Committee may specify where the Tandem SAR is granted with respect to less than the full number of shares of Stock subject
to the related Option. The Committee may, in its discretion, provide in any Award Agreement evidencing a Tandem SAR that such SAR may
not be exercised without the advance approval of the Company and, if such approval is not given, then the Option shall nevertheless remain
exercisable in accordance with its terms. A Tandem SAR shall terminate and cease to be exercisable no later than the date on which the related
Option expires or is terminated or canceled. Upon the exercise of a Tandem SAR with respect to some or all of the shares subject to such SAR,
the related Option shall be canceled automatically as to the number of shares with respect to which the Tandem SAR was exercised. Upon the
exercise of an Option related to a Tandem SAR as to some or all of the shares subject to such Option, the related Tandem SAR shall be canceled
automatically as to the number of shares with respect to which the related Option was exercised.

(b) Ereestanding SARs. Freestanding SARs shall be exercisable at such time or times, or upon such event or events, and subject to such terms,
conditions, performance criteria and restrictions as shall be determined by the Committee and set forth in the Award Agreement evidencing such
SAR; provided, however, that no Freestanding SAR shall be exercisable after the expiration of ten (10) years after the effective date of grant of
such SAR.

7.4 Exercise of SARs. Upon the exercise (or deemed exercise pursuant to Section 7.5) of a SAR, the Participant (or the Participant s legal
representative or other person who acquired the right to exercise the SAR by reason of the Participant s death) shall be entitled to receive
payment of an amount for each share with respect to which the SAR is exercised equal to the excess, if any, of the Fair Market Value of a share
of Stock on the date of exercise of the SAR over the exercise price. Payment of such amount shall be made in cash, shares of Stock, or any
combination thereof as determined by the Committee. Unless otherwise provided in the Award Agreement evidencing such SAR, payment shall
be made in a lump sum as soon as practicable following the date of exercise of the SAR. The Award Agreement evidencing any SAR may
provide for deferred payment in a lump sum or in
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installments. When payment is to be made in shares of Stock, the number of shares to be issued shall be determined on the basis of the Fair
Market Value of a share of Stock on the date of exercise of the SAR. For purposes of this Section 7, a SAR shall be deemed exercised on the
date on which the Company receives notice of exercise from the Participant.

7.5 Deemed Exercise of SARs. If, on the date on which a SAR would otherwise terminate or expire, the SAR by its terms remains
exercisable immediately prior to such termination or expiration and, if so exercised, would result in a payment to the holder of such SAR, then
any portion of such SAR which has not previously been exercised shall automatically be deemed to be exercised as of such date with respect to
such portion.

7.6 Effect of Termination of Service. A SAR shall be exercisable after a Participant s termination of Service to such extent and during such
period as determined by the Committee, in its discretion, and set forth in the Award Agreement evidencing such SAR.

7.7 Nontransferability of SARs. SARs may not be assigned or transferred in any manner except by will or the laws of descent and
distribution, and, during the lifetime of the Participant, shall be exercisable only by the Participant or the Participant s guardian or legal
representative.

SECTION 8. TERMS AND CONDITIONS OF RESTRICTED STOCK AWARDS

The Committee may from time to time grant Restricted Stock Awards upon such conditions as the Committee shall determine, including,
without limitation, upon the attainment of one or more Performance Goals described in Section 9.3. If either the grant of a Restricted Stock
Award or the lapsing of the Restriction Period is to be contingent upon the attainment of one or more Performance Goals, the Committee shall
follow procedures substantially equivalent to those set forth in Sections 9.2 through 9.4. Restricted Stock Awards may be in the form of a
Restricted Stock Bonus, which shall be evidenced by a Restricted Stock Bonus Agreement, a Restricted Stock Purchase Right, which shall be
evidenced by a Restricted Stock Purchase Agreement or a Restricted Stock Unit, which shall be evidenced by a Restricted Stock Unit
Agreement. Each such Award Agreement shall specify the number of shares of Stock subject to and the other terms, conditions and restrictions
of the Award, and shall be in such form as the Committee shall establish from time to time. No Restricted Stock Award or purported Restricted
Stock Award shall be a valid and binding obligation of the Company unless evidenced by a fully executed Award Agreement. Restricted Stock
Award Agreements may incorporate all or any of the terms of the Plan by reference and shall comply, as applicable, with and be subject to the
following terms and conditions:

8.1 Purchase Price. The purchase price under each Restricted Stock Purchase Right shall be established by the Committee. No monetary
payment (other than applicable tax withholding) shall be required as a condition of receiving a Restricted Stock Bonus or Restricted Stock Unit,
the consideration for which shall be services actually rendered to a Participating Company or for its benefit.

8.2 Purchase Period. A Restricted Stock Purchase Right shall be exercisable within a period established by the Committee, which shall in
no event exceed thirty (30) days from the effective date of the grant of the Restricted Stock Purchase Right; provided, however, that no
Restricted Stock Purchase Right granted to a prospective Employee, prospective Director or prospective Consultant may become exercisable
prior to the date on which such person commences Service.

8.3 Payment of Purchase Price. Except as otherwise provided below, payment of the purchase price for the number of shares of Stock
being purchased pursuant to any Restricted Stock Purchase Right shall be made (i) in
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cash, by check, or cash equivalent, (ii) provided that the Participant is an Employee (unless otherwise not prohibited by law, including, without
limitation, any regulation promulgated by the Board of Governors of the Federal Reserve System) and in the Company s sole discretion at the
time the Restricted Stock Purchase Right is exercised, by delivery of the Participant s promissory note in a form approved by the Company for
the aggregate purchase price, provided that the Participant shall pay in cash that portion of the aggregate purchase price as required by applicable
law, (iii) by such other consideration as may be approved by the Committee from time to time to the extent permitted by applicable law, or

(iv) by any combination thereof. Payment by means of the Participant s promissory note shall be subject to the conditions described in

Section 6.3(a). The Committee may at any time or from time to time grant Restricted Stock Purchase Rights which do not permit all of the
foregoing forms of consideration to be used in payment of the purchase price or which otherwise restrict one or more forms of consideration.
Restricted Stock Bonuses and Restricted Stock Units shall be issued in consideration for services actually rendered to a Participating Company
or for its benefit.

8.4 Vesting and Restrictions on Transfer. Shares issued pursuant to any Restricted Stock Award may be made subject to vesting
conditioned upon the satisfaction of such Service requirements, conditions, restrictions or performance criteria, including, without limitation,
Performance Goals as described in Section 8.3 (the Vesting Conditions ), as shall be established by the Committee and set forth in the Award
Agreement evidencing such Award. During any period (the Restriction Period ) in which shares acquired pursuant to a Restricted Stock Award
remain subject to Vesting Conditions, such shares may not be sold, exchanged, transferred, pledged, hypothecated, assigned or otherwise
disposed of other than pursuant to a Change in Control, or as provided in Section 8.7. Upon request by the Company, each Participant shall
execute any agreement evidencing such transfer restrictions prior to the receipt of shares of Stock hereunder and shall promptly present to the
Company any and all certificates representing shares of Stock acquired hereunder for the placement on such certificates of appropriate legends
evidencing any such transfer restrictions.

8.5 Voting Rights: Dividends. Except as provided in this Section and Section 8.4, during the Restriction Period applicable to shares subject
to a Restricted Stock Purchase Right and a Restricted Stock Bonus held by a Participant, the Participant shall have all of the rights of a
shareholder of the Company holding shares of Stock, including the right to vote such shares and to receive all dividends and other distributions
paid with respect to such shares; provided, however, that if any such dividends or distributions are paid in shares of Stock, such shares shall be
subject to the same Vesting Conditions as the shares subject to the Restricted Stock Purchase Right and Restricted Stock Bonus with respect to
which the dividends or distributions were paid. A Participant who is awarded a Restricted Stock Unit shall possess no incidents of ownership
with respect to such a Restricted Stock Award; provided that the Award Agreement may provide for payments in lieu of dividends to such
Participant.

8.6 Effect of Termination of Service. The effect of the Participant s termination of Service on any Restricted Stock Award shall be
determined by the Committee, in its discretion, and set forth in the Award Agreement evidencing such Restricted Stock Award.

8.7 Nontransferability of Restricted Stock Award Rights. Rights to acquire shares of Stock pursuant to a Restricted Stock Award may not
be assigned or transferred in any manner except by will or the laws of descent and distribution, and, during the lifetime of the Participant, shall
be exercisable only by the Participant.
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SECTION 9. TERMS AND CONDITIONS OF PERFORMANCE AWARDS

The Committee may from time to time grant Performance Awards upon such conditions as the Committee shall determine. Performance Awards
may be in the form of either Performance Shares, which shall be evidenced by a Performance Share Agreement, or Performance Units, which
shall be evidenced by a Performance Unit Agreement. Each such Award Agreement shall specify the number of Performance Shares or
Performance Units subject thereto, the method of computing the value of each Performance Share or Performance Unit, the Performance Goals
and Performance Period applicable to the Award, and the other terms, conditions and restrictions of the Award, and shall be in such form as the
Committee shall establish from time to time. No Performance Award or purported Performance Award shall be a valid and binding obligation of
the Company unless evidenced by a fully executed Award Agreement. Performance Share and Performance Unit Agreements may incorporate
all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

9.1 Initial Value of Performance Shares and Performance Units. Unless otherwise provided by the Committee in granting a Performance
Award, each Performance Share shall have an initial value equal to the Fair Market Value of a share of Stock on the effective date of grant of the

Performance Share, and each Performance Unit shall have an initial value of One Hundred Dollars ($100). The final value payable to the
Participant in settlement of a Performance Award will depend on the extent to which Performance Goals established by the Committee are
attained within the applicable Performance Period established by the Committee.

9.2 [Establishment of Performance Goals and Performance Period. The Committee shall establish in writing the Performance Period
applicable to each Performance Award and one or more Performance Goals which, when measured at the end of the Performance Period, shall
determine the final value of the Performance Award to be paid to the Participant ( Performance Goals ). Unless otherwise permitted in compliance
with the requirements under Section 162(m) with respect to performance-based compensation, the Committee shall establish the Performance
Goals applicable to each Performance Award no later than the earlier of (a) the date ninety (90) days after the commencement of the applicable
Performance Period or (b) the date on which twenty-five percent (25%) of the Performance Period has elapsed, and, in any event, at a time when
the outcome of the Performance Goals remains substantially uncertain. Once established, the Performance Goals shall not be changed during the
Performance Period.

9.3 Measurement of Performance Goals. For purposes of the Plan, the Performance Goals shall be determined by the Committee,
according to criteria established by the Committee. Performance Goals may be based on any of the following criteria: (i) revenue, (ii) gross
profit margin, (iii) operating income, (iv) operating margin, (v) income before income taxes, (vi) net income, (vii) earnings before interest, taxes
depreciation and/or amortization (EBITDA), (viii) earnings per share (diluted), (ix) cash flow from operations, (x) free cash flow, (xi) return on
equity, (xii) return on assets, (xiii) return on sales, (xiv) market share, (xv) one or more operating ratios, (xvi) stock price, (xvii) the
accomplishment of mergers, acquisitions, dispositions or similar extraordinary business transactions, (xviii) any individual performance
objective that is measured solely in terms of quantitative targets related to the Company or the Company s business or (Xix) any combination of
the foregoing. The Performance Goals selected in any case need not be applicable across the Company, but may be particular to an individual s
function or business unit. The Committee shall determine whether such Performance Goals are attained and such determination shall be final and
conclusive. In the event that the Performance Goals are not met, the Performance Award shall be forfeited and transferred to, and reacquired by,
the Company at no cost to the Company.
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The Committee may impose such other restrictions and conditions (in addition to the performance-based restrictions described above) on any
Performance Award as the Committee deems appropriate and may waive any such additional restrictions and conditions, so long as such waiver
does not waive any restriction described in the previous paragraph. Nothing herein shall limit the Committee s ability to reduce the amount
payable under an Award upon the attainment of the Performance Goal(s), provided, however, that the Committee shall have no right under any
circumstance to increase the amount payable under, or waive compliance with, any applicable Performance Goal(s).

9.4 Determination of Final Value of Performance Awards. As soon as practicable following the completion of the Performance Period
applicable to a Performance Award, the Committee shall certify in writing the extent to which the applicable Performance Goals have been
attained and the resulting final value of the Award earned by the Participant and to be paid upon its settlement in accordance with the terms of

the Award Agreement. The Committee shall have no discretion to increase the value of an Award payable upon its settlement in excess of the
amount called for by the terms of the Award Agreement on the basis of the degree of attainment of the Performance Goals as certified by the
Committee. However, notwithstanding the attainment of any Performance Goal, if permitted under a Participant s Award Agreement, the
Committee shall have the discretion, on the basis of such criteria as may be established by the Committee, to reduce some or all of the value of a
Performance Award that would otherwise be paid upon its settlement. No such reduction may result in an increase in the amount payable upon
settlement of another Participant s Performance Award. As soon as practicable following the Committee s certification, the Company shall notify
the Participant of the determination of the Committee.

9.5 Dividend Equivalents. In its discretion, the Committee may provide in the Award Agreement evidencing any Performance Share Award
that the Participant shall be entitled to receive Dividend Equivalents with respect to the payment of cash dividends on Stock having a record date
prior to the date on which the Performance Shares are settled or forfeited. Dividend Equivalents may be paid currently or may be accumulated
and paid to the extent that Performance Shares become nonforfeitable, as determined by the Committee. Settlement of Dividend Equivalents
may be made in cash, shares of Stock, or a combination thereof as determined by the Committee, and may be paid on the same basis as
settlement of the related Performance Share as provided in Section9.6. Dividend Equivalents shall not be paid with respect to Performance
Units.

9.6 Payment in Settlement of Performance Awards. Payment of the final value of a Performance Award earned by a Participant as
determined following the completion of the applicable Performance Period pursuant to Sections 9.4 and 9.5 may be made in cash, shares of
Stock, or a combination thereof as determined by the Committee. If payment is made in shares of Stock, the number of such shares shall be
determined by dividing the final value of the Performance Award by the Fair Market Value of a share of Stock on the settlement date. Payment
may be made in a lump sum or installments as prescribed by the Committee. If any payment is to be made on a deferred basis, the Committee
may, but shall not be obligated to, provide for the payment during the deferral period of Dividend Equivalents or a reasonable rate of interest
within the meaning of Section 162(m).

9.7 Restrictions Applicable to Payment in Shares. Shares of Stock issued in payment of any Performance Award may be fully vested and
freely transferable shares or may be shares of Stock subject to Vesting Conditions as provided in Section 8.4. Any shares subject to Vesting
Conditions shall be evidenced by an appropriate Restricted Stock Bonus Agreement and shall be subject to the provisions of Sections 8.4
through 8.7 above.
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9.8 Effect of Termination of Service. The effect of the Participant s termination of Service on any Performance Award shall be determined
by the Committee, in its discretion, and set forth in the Award Agreement evidencing such Performance Award.

9.9 Nontransferability of Performance Awards. Performance Shares and Performance Units may not be sold, exchanged, transferred,
pledged, hypothecated, assigned, or otherwise disposed of other than by will or by the laws of descent and distribution until the completion of
the applicable Performance Period. All rights with respect to Performance Shares and Performance Units granted to a Participant hereunder shall
be exercisable during his or her lifetime only by such Participant.

SECTION 10. OTHER STOCK-BASED AWARDS

The Committee shall have authority to grant to eligible Employees an Other Stock-Based Award, which shall consist of any right that is an
Award of Stock or an Award denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Stock
(including, without limitation, securities convertible into Stock), as deemed by the Committee to be consistent with the purposes of the Plan,
other than an Award described in Sections 6 through 9 above.

SECTION 11. CHANGES IN THE COMPANY S CAPITAL STRUCTURE

11.1 Rights of the Company. The existence of outstanding Awards shall not affect in any way the right or power of the Company or its
shareholders to make or authorize, without limitation, any or all adjustments, recapitalizations, reorganizations or other changes in the

Company s capital structure or its business, or any merger or consolidation of the Company, or any issue of Stock, or any issue of bonds,
debentures, preferred or prior preference stock or other capital stock ahead of or affecting the Stock or the rights thereof, or the dissolution or
liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of
a similar character or otherwise.

11.2 Adjustments for Changes in Capital Structure. In the event of any stock dividend, stock split, reverse stock split, recapitalization,
combination, reclassification or similar change in the capital structure of the Company, appropriate adjustments shall be made in the number and
class of shares subject to the Plan and to any outstanding Awards, in the limits on Incentive Stock Options set forth in Section 5.4, and in the
exercise price per share of any outstanding Options and Restricted Stock Purchase Rights. If a majority of the shares which are of the same class
as the shares that are subject to outstanding Awards are exchanged for, converted into, or otherwise become shares of another corporation (the

New Shares ), the Committee may unilaterally amend the outstanding Awards to provide that such Awards shall be for New Shares. In the event
of any such amendment, the number of shares subject to outstanding Awards and the exercise price per share of outstanding Options and
Restricted Stock Purchase Rights shall be adjusted in a fair and equitable manner as determined by the Committee, in its discretion.
Notwithstanding the foregoing, any fractional share resulting from an adjustment pursuant to this Section 11.2 shall be rounded down to the
nearest whole number, and in no event may the exercise price of any Option or Restricted Stock Purchase Right be decreased to an amount less
than the par value, if any, of the stock subject to such Award. The adjustments determined by the Committee pursuant to this Section 11.2 shall
be final, binding and conclusive.
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SECTION 12. CHANGE IN CONTROL

12.1 Effect of Change in Control on Options. In the event of a Change in Control, the surviving, continuing, successor, or purchasing
corporation or other business entity or parent corporation thereof, as the case may be (the Acquiring Corporation ), may, without the consent of
the Participant, either assume the Company s rights and obligations under outstanding Options or substitute for outstanding Options substantially
equivalent options for the Acquiring Corporation s stock. In the event that the Acquiring Corporation elects not to assume or substitute for
outstanding Options in connection with a Change in Control, the exercisability and vesting of each such outstanding Option and any shares
acquired upon the exercise thereof held by a Participant whose Service has not terminated prior to such date shall be accelerated, effective as of
the date ten (10) days prior to the date of the Change in Control. The exercise or vesting of any Option and any shares acquired upon the exercise
thereof that was permissible solely by reason of this Section 12.1 and the provisions of such Option Agreement shall be conditioned upon the
consummation of the Change in Control. Any Options which are neither assumed or substituted for by the Acquiring Corporation in connection
with the Change in Control nor exercised as of the date of the Change in Control shall terminate and cease to be outstanding effective as of the
date of the Change in Control. Notwithstanding the foregoing, shares acquired upon exercise of an Option prior to the Change in Control and

any consideration received pursuant to the Change in Control with respect to such shares shall continue to be subject to all applicable provisions
of the Option Agreement evidencing such Option except as otherwise provided in such Option Agreement.

12.2 Effect of Change in Control on SARs. In the event of a Change in Control, the Acquiring Corporation may, without the consent of any
Participant, either assume the Company s rights and obligations under outstanding SARs or substitute for outstanding SARs substantially
equivalent SARs for the Acquiring Corporation s stock. In the event the Acquiring Corporation elects not to assume or substitute for outstanding
SARs in connection with a Change in Control, then any unexercised and/or unvested portions of outstanding SARs shall be immediately
exercisable and vested in full as of the date thirty (30) days prior to the date of the Change in Control. The exercise and/or vesting of any SAR
that was permissible solely by reason of this Section 12.2 shall be conditioned upon the consummation of the Change in Control. Any SARs
which are not assumed by the Acquiring Corporation in connection with the Change in Control nor exercised as of the time of consummation of
the Change in Control shall terminate and cease to be outstanding effective as of the time of consummation of the Change in Control.

12.3. Effect of Change in Control on Restricted Stock Awards. In the event of a Change in Control, the lapsing of the Vesting Conditions
applicable to the shares subject to the Restricted Stock Award held by a Participant whose Service has not terminated prior to such date shall be

accelerated effective as of the date of the Change in Control. Any acceleration of the lapsing of Vesting Conditions that was permissible solely
by reason of this Section 12.3 and the provisions of such Award Agreement shall be conditioned upon the consummation of the Change in
Control.

12.4 Effect of Change in Control on Performance Awards. In the event of a Change in Control, the Performance Award held by a
Participant whose Service has not terminated prior to such date (unless the Participant s Service terminated by reason of the Participant s death or
Disability) shall become payable effective as of the date of the Change in Control. For this purpose, the final value of the Performance Award

shall be determined by the greater of (a) the extent to which the applicable Performance Goals have been attained during the Performance Period
prior to the date of the Change in Control or (b) the pre-established 100% level with respect to each Performance Target comprising the

applicable Performance Goals. Any acceleration of a
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Performance Award that was permissible solely by reason of this Section 12.4 and the provisions of such Award Agreement shall be conditioned
upon the consummation of the Change in Control.

SECTION 13. COMPLIANCE WITH SECURITIES LAW

The grant of Awards and the issuance of shares of Stock pursuant to any Award shall be subject to compliance with all applicable requirements
of federal, state and foreign law with respect to such securities and the requirements of any stock exchange or market system upon which the
Stock may then be listed. In addition, no Award may be exercised or shares issued pursuant to an Award unless (a) a registration statement under
the Securities Act shall at the time of such exercise or issuance be in effect with respect to the shares issuable pursuant to the Award or (b) in the
opinion of legal counsel to the Company, the shares issuable pursuant to the Award may be issued in accordance with the terms of an applicable
exemption from the registration requirements of the Securities Act. The inability of the Company to obtain from any regulatory body having
jurisdiction the authority, if any, deemed by the Company s legal counsel to be necessary to the lawful issuance and sale of any shares hereunder
shall relieve the Company of any liability in respect of the failure to issue or sell such shares as to which such requisite authority shall not have
been obtained. As a condition to issuance of any Stock, the Company may require the Participant to satisfy any qualifications that may be
necessary or appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty with respect
thereto as may be requested by the Company.

SECTION 14. TAX WITHHOLDING

14.1 Tax Withholding in General. The Company shall have the right to require the Participant, through payroll withholding, cash payment
or otherwise, including by means of a Cashless Exercise of an Option, to make adequate provision for the federal, state, local and foreign taxes,
if any, required by law to be withheld by the Participating Company Group with respect to an Award or the shares acquired pursuant thereto.
The Company shall have no obligation to deliver shares of Stock, to release shares of Stock from an escrow established pursuant to an Award
Agreement, or to make any payment in cash under the Plan until the Participating Company Group s tax withholding obligations have been
satisfied by the Participant.

14.2 Withholding in Shares. The Company shall have the right, but not the obligation, to deduct from the shares of Stock issuable to a
Participant upon the exercise or settlement of an Award, or to accept from the Participant the tender of, a number of whole shares of Stock
having a Fair Market Value, as determined by the Company, equal to all or any part of the tax withholding obligations of the Participating
Company Group. The Fair Market Value of any shares of Stock withheld or tendered to satisfy any such tax withholding obligations shall not
exceed the amount determined by the applicable minimum statutory withholding rates.

SECTION 15. TERMINATION OR AMENDMENT OF PLAN

The Committee may terminate or amend the Plan at any time. However, subject to changes in applicable law, regulations or rules that would
permit otherwise, without the approval of the Company s shareholders, there shall be (a) no increase in the maximum aggregate number of shares
of Stock that may be issued under the Plan (except by operation of the provisions of Section 7 and 11), (b) no change in the class of persons
eligible to receive Incentive Stock Options, and (c) no other amendment of the Plan that would require approval of the Company s shareholders
under any applicable law, regulation or rule. No termination or amendment of the Plan shall affect any then outstanding Award unless expressly
provided by the Committee. In any event, no
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termination or amendment of the Plan may adversely affect any then outstanding Award without the consent of the Participant, unless such
termination or amendment is required to enable an Option designated as an Incentive Stock Option to qualify as an Incentive Stock Option or is
necessary to comply with any applicable law, regulation or rule.

SECTION 16. STANDARD FORMS OF AWARD AGREEMENT

16.1 Award Agreements. Each Award shall comply with and be subject to the terms and conditions set forth in the appropriate form of
Award Agreement approved by the Committee from time to time. Any Award Agreement may consist of an appropriate form of Notice of Grant
and a form of Agreement incorporated therein by reference, or such other form or forms as the Committee may approve from time to time.

16.2 Authority to Vary Terms. The Committee shall have the authority from time to time to vary the terms of any standard form of Award
Agreement either in connection with the grant or amendment of an individual Award or in connection with the authorization of a new standard
form or forms; provided, however, that the terms and conditions of any such new, revised or amended standard form or forms of Award
Agreement are not inconsistent with the terms of the Plan.

SECTION 17. RIGHTS AND OBLIGATIONS OF THE PARTIES

17.1 Provision of Information. Each Participant shall be given access to information concerning the Company equivalent to that
information generally made available to the Company s common shareholders.

17.2 Rights as Employee. Consultant or Director. No person, even though eligible pursuant to Section 5, shall have a right to be selected
as a Participant, or, having been so selected, to be selected again as a Participant. Nothing in the Plan or any Award granted under the Plan shall
confer on any Participant a right to remain an Employee, Consultant or Director, or interfere with or limit in any way the right of a Participating
Company to terminate the Participant s Service at any time.

17.3 Rights as a Shareholder. A Participant shall have no rights as a shareholder with respect to any shares covered by an Award until the
date of the issuance of a certificate for such shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized

transfer agent of the Company). No adjustment shall be made for dividends, distributions or other rights for which the record date is prior to the
date such certificate is issued, except as provided in Section 7 and 11 or another provision of the Plan.

17.4 Right of Setoff. The Company or any Participating Company may, to the extent permitted by applicable law, deduct from and set off
against any amounts the Company or Participating Company may owe to the Participant from time to time, including amounts payable in
connection with any Award, owed as wages, fringe benefits, or other compensation owed to the Participant, such amounts as may be owed by
the Participant to the Company, although the Participant shall remain liable for any part of the Participant s payment obligation not satisfied
through such deduction and setoff. By accepting any Award granted hereunder, the Participant agrees to any deduction or setoff under this
Section 17.

17.5 Section 83(b) Election. No election under Section 83(b) of the Code (to include in gross income in the year of transfer the amounts
specified in Code Section 83(b)) or under a similar provision of the laws of a jurisdiction outside the United States may be made, unless
expressly permitted by the terms of the Award
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Agreement or by action of the Committee in writing before the making of such election. In any case in which a Participant is permitted to make
such an election in connection with an Award, the Participant shall notify the Company of such election within ten days after filing notice of the
election with the Internal Revenue Service or other governmental authority, in addition to any filing and notification required pursuant to
regulations issued under Code Section 83(b) or other applicable provision.

17.6 Compliance with Section 409A of the Code. Except to the extent specifically provided otherwise by the Committee, Awards under the
Plan are intended to satisfy the requirements of Section 409A of the Code (and the Treasury Department guidance and regulations issued
thereunder) so as to avoid the imposition of any additional taxes or penalties under Section 409A of the Code. If the Committee determines that
an Award, Award Agreement, payment, distribution, deferral election, transaction or any other action or arrangement contemplated by the
provisions of the Plan would, if undertaken, cause a Participant to become subject to any additional taxes or other penalties under Section 409A
of the Code, then unless the Committee specifically provides otherwise, such Award, Award Agreement, payment, distribution, deferral election,
transaction or other action or arrangement shall not be given effect to the extent it causes such result and the related provisions of the Plan and/or
Award Agreement will be deemed modified, or, if necessary, suspended in order to comply with the requirements of Section 409A of the Code
to the extent determined appropriate by the Committee, in each case without the consent of or notice to the Participant.

17.7 Disqualifying Disposition Notification. If any Participant shall make any disposition of Stock delivered pursuant to the exercise of an
Incentive Stock Option under the circumstances described in Code Section 421(b) (relating to certain disqualifying dispositions), such
Participant shall notify the Company of such disposition within ten days thereof.

17.8 Beneficiary Designation. Each Participant may file with the Company a written designation of a beneficiary who is to receive any

benefit under the Plan to which the Participant is entitled in the event of such Participant s death before he or she receives any or all of such
benefit. Each designation will revoke all prior designations by the same Participant, shall be in a form prescribed by the Company, and will be
effective only when filed by the Participant in writing with the Company during the Participant s lifetime. If a married Participant designates a
beneficiary other than the Participant s spouse, the effectiveness of such designation shall be subject to the consent of the Participant s spouse. If a
Participant dies without an effective designation of a beneficiary who is living at the time of the Participant s death, the Company will pay any
remaining unpaid benefits to the Participant s legal representative.

SECTION 18. MISCELLANEOUS

18.1 Unfunded Obligation. Any amounts payable to Participants pursuant to the Plan shall be unfunded obligations for all purposes,
including, without limitation, Title I of the Employee Retirement Income Security Act of 1974. No Participating Company shall be required to
segregate any monies from its general funds, or to create any trusts, or establish any special accounts with respect to such obligations. The
Company shall retain at all times beneficial ownership of any investments, including trust investments, which the Company may make to fulfill
its payment obligations hereunder. Any investments or the creation or maintenance of any trust or any Participant account shall not create or
constitute a trust or fiduciary relationship between the Committee or any Participating Company and a Participant, or otherwise create any
vested or beneficial interest in any Participant or the Participant s creditors in any assets of any Participating Company. The Participants shall
have no claim against any Participating Company for any changes in the value of any assets which may be invested or reinvested by the
Company with respect to the Plan.
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18.2 Awards to Participants Qutside the United States. The Committee may modify the terms of any Award under the Plan made to or
held by a Participant who is then resident or primarily employed outside of the United States in any manner deemed by the Committee to be
necessary or appropriate in order that such Award shall conform to laws, regulations, and customs of the country in which the Participant is then
resident or primarily employed, or so that the value and other benefits of the Award to the Participant, as affected by foreign tax laws and other
restrictions, applicable as a result of the Participant s residence or employment abroad shall be comparable to the value of such an Award to a
Participant who is resident or primarily employed in the United States. An Award may be modified under this Section 18.2 in a manner that is
inconsistent with the express terms of the Plan, so long as such modifications will not contravene any applicable law or regulation or result in
actual liability under Section 16(b) of the Exchange Act for the Participant whose Award is modified.

18.3 Gender and Number; Headings. Except where otherwise indicated by the context, any masculine term used herein also shall include
the feminine; the plural shall include the singular and the singular shall include the plural. Headings are included for the convenience of
reference only and shall not be used in the interpretation or construction of any such provision contained in the Plan.

18.4 Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not
affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.

18.5 Requirements of Law. The granting of Awards and the issuance of Shares under the Plan shall be subject to all applicable laws, rules,
and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.

18.6 Governing Law. To the extent not preempted by federal law, the Plan, and all agreements hereunder, shall be construed in accordance
with and governed by the laws of the State of Rhode Island.

SECTION 19. NONEXCLUSIVITY OF THE PLAN

Neither the adoption of the Plan by the Board nor the submission of the Plan to the shareholders of the Company for approval shall be construed
as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable, including, without
limitation, the granting of stock options otherwise than under the Plan, and such arrangements may be either applicable generally or only in
specific cases.

SECTION 20. EFFECTIVE DATE AND DURATION OF PLAN

The Plan shall become effective (the Effective Date ) upon the later of the approval of the Plan by the Board and the approval of the Plan by the
shareholders of the Company in accordance with applicable laws and regulations. No Award may be granted under the Plan after the tenth

(10™) anniversary of the Effective Date. The Plan shall terminate when the total amount of the Stock available for issuance under the Plan have
been issued and all restrictions on such shares under the terms of the Plan and the agreements evidencing Awards granted under the Plan have
lapsed.
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IN WITNESS WHEREOF, the Company has caused this 2007 Equity Incentive Plan to be executed by its duly authorized officer as of the 15%

day of May, 2007.

Attest:

[s/ Margaret D. Farrell

Margaret D. Farrell

Secretary

A-24

ASTRO-MED, INC.

By:  /s/ Albert W. Ondis
Name: Albert W. Ondis
Title: Chief Executive Officer
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Astro-Med, Inc.
Astro-Med Industrial Park
600 East Greenwich Ave.

West Warwick, RI 02893

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and
for electronic delivery of information up until 11:59
P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you
access the web site and follow the instructions to obtain
your records and to create an electronic voting
instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by our
company in mailing proxy materials, you can consent to
receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet.
To sign up for electronic delivery, please follow the
instructions above to vote using the Internet and, when
prompted, indicate that you agree to receive or access
proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting
instructions up until 11:59 P.M. Eastern Time the day
before the cut-off date or meeting date. Have your proxy
card in hand when you call and then follow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to
Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.
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TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK
INK AS FOLLOWS: KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

FOR all
FOR WITHHOLD except
(01) Everett V. Pizzuti b - b
(02) Graeme MacLetchie
(03) Mitchell 1. Quain
(04) Harold Schofield
(05) Hermann Viets, Ph.D.
(06) Gregory A. Woods
INSTRUCTION: To withhold authority to vote for any
individual nominee(s), mark For All Except and write that
nominee(s ) name(s) or number(s) in the space provided
below.
FOR AGAINST ABSTAIN
2. To consider and approve an advisory (non-binding)
proposal on the Company s executive compensation.
FOR AGAINST ABSTAIN
3. To consider and approve an amendment and extension
of the Company s 2007 Equity Incentive Plan.
FOR AGAINST ABSTAIN
4. Ratify the appointment of Wolf & Company, P.C. as the ‘ - -
Company s independent registered public accounting firm.
5. In their discretion, upon such other matters as may
properly come before the meeting
Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Form 10-K,

Notice & Proxy Statement is/are available at www.proxyvote.com.

ASTRO-MED, INC.
Annual Meeting of Shareholders-May 22, 2014

The undersigned, whose signature appears on the reverse side of this proxy, hereby appoints Everett V. Pizzuti,
Graeme MacLetchie, Mitchell I. Quain, Harold Schofield, Hermann Viets and Gregory A. Woods, or a majority of
such of them as shall be present, attorneys with power of substitution and with all the powers the undersigned would
possess if personally present, to vote the stock of the undersigned in ASTRO-MED, INC. at the annual meeting of
shareholders to be held May 22, 2014, at 600 East Greenwich Avenue, West Warwick, Rhode Island, and at any
adjournments thereof, as follows:

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY
THE UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR
THE NOMINEES SPECIFIED IN PROPOSAL 1, AND FOR PROPOSALS 2, 3 AND 4.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY

Address change/comments:
(If you noted any Address Changes and/or Comments above, please mark corresponding box on the reverse side.)
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