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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

The 2014 Special Meeting of Stockholders of Body Central Corp. (the “Company’’) will be held at the offices of the
Company, 6225 Powers Avenue, Jacksonville, FL. 32217, on Thursday, September 4, 2014 beginning at 9:00 a.m.
eastern time (the “2014 Special Meeting”).

The 2014 Special Meeting will be held for the following purposes:

To approve the Fourth Amended and Restated Certificate of Incorporation of Body Central Corp., including
amendments to: (a) effect a reverse stock split of our issued and outstanding Common Stock, par value $0.001 per
share (“Common Stock™), at a ratio of one-for-ten (the “Reverse Stock Split”); (b) eliminate the classified board

1.structure and provide for the annual election of all directors (subject to the rights of holders of Preferred Stock); (c)
eliminate the super-majority voting requirements; (d) eliminate the prohibition against stockholder action by written
consent and authorize stockholder action by majority written consent; and (e) authorize 25% of the Company’s
directors to call a special meeting of stockholders.

To approve the Body Central Corp. Third Amended and Restated 2006 Equity Incentive Plan (the “Restated Plan”) to,

2.among other things, increase the number of shares of Common Stock with respect to which awards may be granted
by 6,300,000 shares to 8,846,209 shares;

3.To approve the Body Central Corp. 2014 Employee Stock Purchase Plan (“ESPP”); and

To transact any other business as may properly come before the 2014 Special Meeting or any adjournment or
postponement thereof.

The proposals set forth above are described in more detail in the accompanying proxy statement, which you are urged
to read thoroughly. For the reasons set forth in the proxy statement, the Company’s Board of Directors recommends a
vote “FOR” each of the proposals. The Company intends to mail the proxy statement and proxy card enclosed with this
notice on or about August 21, 2014 to all stockholders entitled to vote at the 2014 Special Meeting. If you are a
stockholder of record of our Common Stock or our Preferred Stock at the close of business on July 24, 2014, you are
entitled to notice of and to vote at the 2014 Special Meeting and any postponements or adjournments thereof.
Stockholders are cordially invited to attend the 2014 Special Meeting. However, it is important that your shares are
represented at the 2014 Special Meeting, whether or not you plan to attend. To ensure your shares will be represented,
we ask that you please complete, sign, date and return promptly by mail the enclosed proxy card. If you do attend the
meeting and wish to vote your shares personally, you may revoke your proxy. Please vote your shares as soon as
possible. This is your 2014 Special Meeting and your participation is important.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2014 SPECIAL
MEETING OF STOCKHOLDERS OF BODY CENTRAL CORP. TO BE HELD ON SEPTEMBER 4, 2014: This
proxy statement and the accompanying form of proxy card are available at http://www.proxyvote.com. Under
Securities and Exchange Commission rules, we are providing access to our proxy materials both by sending you this
full set of proxy materials, and by notifying you of the availability of our proxy materials on the Internet.

By Order of the Board of Directors,

Timothy J. Benson
Secretary
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Body Central Corp.
6225 Powers Avenue
Jacksonville, Florida 32217

2014 SPECIAL MEETING OF STOCKHOLDERS
To Be Held September 4, 2014

PROXY STATEMENT

The Board of Directors of Body Central Corp. is soliciting proxies to be voted at the 2014 Special Meeting of
stockholders to be held on Thursday, September 4, 2014, beginning at 9:00 a.m., eastern time, at the offices of the
Company, 6225 Powers Avenue, Jacksonville, FL. 32217, and at any postponements or adjournments thereof. This
proxy statement contains information related to the 2014 Special Meeting. This proxy statement and the
accompanying form of proxy are being sent to stockholders on or about August 21, 2014.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2014 SPECIAL
MEETING OF STOCKHOLDERS OF BODY CENTRAL CORP. TO BE HELD ON SEPTEMBER 4, 2014: This
proxy statement and the accompanying form of proxy card are available at http://www.proxyvote.com. Under
Securities and Exchange Commission rules, we are providing access to our proxy materials both by sending you this
full set of proxy materials, and by notifying you of the availability of our proxy materials on the Internet.

UNLESS EXPRESSLY STATED OTHERWISE, ALL OF THE SHARE NUMBERS AND PER-SHARE PRICES
IN THIS PROXY STATEMENT DO NOT GIVE EFFECT TO THE ONE-FOR-TEN REVERSE STOCK SPLIT
INCLUDED AMONG THE AMENDMENTS CONTAINED IN THE COMPANY'S FOURTH AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION, WHICH IS PRESENTED FOR STOCKHOLDER
CONSIDERATION IN PROPOSAL NO. 1.

ABOUT THE 2014 SPECIAL MEETING
Why did I receive these materials?

Our Board of Directors is soliciting proxies for the 2014 Special Meeting of Stockholders. You are receiving a proxy
statement because you owned shares of our Common Stock or our Preferred Stock at the close of business on July 24,
2014, which we refer to as the record date, and that entitles you to receive notice of and to vote at the 2014 Special
Meeting. By use of a proxy, you can vote whether or not you attend the 2014 Special Meeting. This proxy statement
describes the matters on which we would like you to vote and provides information on those matters so that you can
make an informed decision.

What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the 2014 Special Meeting and the
voting process for the meeting.

Who is entitled to vote at the 2014 Special Meeting?
Holders of Common Stock and Preferred Stock as of the close of business on the record date, July 24, 2014, will
receive notice of, and be eligible to vote (in person or by proxy) all of the shares that they held on that date at, the

2014 Special Meeting and at any adjournment or postponement of the 2014 Special Meeting. At the close of business
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on the record date, we had outstanding and entitled to vote 16,590,159 shares of Common Stock, 3 shares of Series A
Preferred Stock (one share of each of Series A-1 through A-3) and 13 shares of Series B Preferred Stock (one share of
each of Series B-1 through B-13). The Series A Preferred Stock is not entitled to vote except under limited
circumstances where certain corporate actions would adversely affect the Series A Preferred Stock, in which event the
affirmative vote of the holders of each series of Series A Preferred Stock (the “Series A Holders”), each voting as a
separate series, is required. The Series B Preferred Stock is entitled to an aggregate of 51,428,577 votes, (which is the
number of shares of Common Stock into which the Notes (defined below) held by the Series B Preferred Stock
holders (the “Series B Holders”) are convertible as of the record date, assuming: (i) conversion

1
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of the principal amount only and no accrued and unpaid interest; (ii) the initial conversion price is not adjusted (such
price is subject to adjustment for stock splits, combinations or similar events and subsequent dilutive issuances during
the term of the Notes); and (iii) full conversion without regard to the limitations or restrictions on conversions set forth
in the Notes and without regard to whether or not there are then a sufficient number of shares of Common Stock
authorized for issuance upon conversion of the Notes (the “Current Note Conversion Shares”). The Series B Holders
also have the right to vote, together as if they were a single class, in the event of certain proposed corporate actions
that would adversely affect the Series B Preferred Stock. With respect to Proposal No. 1 described in this proxy
statement, the Company does not believe that any of the amendments to be effected by Proposal No. 1 would
adversely affect the Series A Holders or the Series B Holders, but has determined to seek such the separate approval
of the Series A Holders and Series B Holders out of an abundance of caution.

How many votes do I have?

Each outstanding share of our Common Stock you owned as of the record date will be entitled to one vote for each
matter considered at the 2014 Special Meeting. As noted in the answer to the immediately preceding question, the
Series B Preferred Stock is entitled to a number of votes equal to the number of Current Note Conversion Shares.
There is no cumulative voting.

Can I attend the 2014 Special Meeting?

Only persons with evidence of stock ownership as of the record date or who are invited guests of the Company may
attend and be admitted to the 2014 Special Meeting of stockholders. Stockholders with evidence of stock ownership as
of the record date may be accompanied by one guest. Photo identification may be required (a valid driver's license,
state identification or passport). If a stockholder's shares are registered in the name of a broker, trust, bank or other
nominee, the stockholder must bring a proxy or a letter from that broker, trust, bank or other nominee or their most
recent brokerage account statement that confirms that the stockholder was a beneficial owner of shares of stock of the
Company as of the record date. Since seating is limited, admission to the 2014 Special Meeting will be on a
first-come, first-served basis.

Cameras (including cell phones with photographic capabilities), recording devices and other electronic devices will
not be permitted at the 2014 Special Meeting.

Directions to the Company’s offices: The Company’s corporate office is located approximately 21 miles south of the
Jacksonville International Airport. Guests can travel I-95 south from the airport to University Boulevard West.
Travel approximately 0.9 miles west on University Boulevard and go south on Powers Avenue. The Company office
is located at 6225 Powers Avenue and is approximately 0.3 miles south of University Avenue on the east side of
Powers Avenue.

How many shares must be present to hold the 2014 Special Meeting?

The presence at the 2014 Special Meeting, in person or by proxy, of the holders of a majority of the current total
voting power of the Company, which includes: (i) the number of shares of Common Stock issued and outstanding; and
(i1) the Current Note Conversion Shares, on the record date will constitute a quorum, permitting the conduct of
business at the 2014 Special Meeting.

Proxies received but marked as abstentions and broker non-votes, if any, will be included in the calculation of the

number of votes considered to be present at the 2014 Special Meeting for purposes of a quorum.

How do I vote?
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If you are a holder of record (that is, your shares are registered in your own name with our transfer agent), you can
vote either in person at the 2014 Special Meeting or by proxy without attending the 2014 Special Meeting. We urge
you to vote by proxy even if you plan to attend the 2014 Special Meeting so that we will know as soon as possible that
enough votes will be present for us to hold the 2014 Special Meeting. If you attend the 2014 Special Meeting in
person, you may vote at the 2014 Special Meeting and your proxy will not be counted. You can vote as described
below.
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Our Board of Directors has designated Brian Woolf, the Company's Chief Executive Officer and Richard L. Walters,
Jr., Executive Vice President, Chief Financial Officer and Treasurer, and each or any of them, as proxies to vote the
shares of Common Stock solicited on its behalf.

Voting by Proxy Card. Each stockholder may vote by proxy by using the accompanying proxy card. When you return
a proxy card that is properly signed and completed, the shares represented by your proxy will be voted as you specify
on the proxy card.

If you hold your shares in "street name," you must either direct the bank, broker or other record holder of your shares
as to how to vote your shares, or obtain a proxy from the bank, broker or other record holder to vote at the 2014
Special Meeting. Please refer to the voter instruction cards used by your bank, broker or other record holder for
specific instructions on methods of voting.

Your shares will be voted as you indicate. If you return the proxy card but you do not indicate your voting

preferences, then the individuals designated as proxies will vote your shares “FOR” the Fourth Amended and Restated
Certificate of Incorporation of the Company, “FOR” the Third Amended and Restated 2006 Equity Incentive Plan and
“FOR” the 2014 Employee Stock Purchase Plan. The Board of Directors and management do not now intend to present
any matters at the 2014 Special Meeting other than those outlined in the notice of the 2014 Special Meeting. Should
any other matter requiring a vote of stockholders arise, stockholders returning the proxy card confer upon the
individuals designated as proxies discretionary authority to vote the shares represented by such proxy on any such
other matter in accordance with their best judgment.

Can I change my vote?

Yes. If you are a registered stockholder, you may revoke or change your vote at any time before the proxy is exercised
by filing a notice of revocation with the secretary of the Company or mailing a proxy bearing a later date, or by
attending the 2014 Special Meeting and voting in person. For shares you hold beneficially in "street name," you may
change your vote by submitting new voting instructions to your broker, bank or other nominee or, if you have
obtained a legal proxy from your broker, bank or other nominee giving you the right to vote your shares, by attending
the 2014 Special Meeting and voting in person. In either case, the powers of the proxy holders will be suspended if
you attend the 2014 Special Meeting in person and so request, although attendance at the 2014 Special Meeting will
not by itself revoke a previously granted proxy.

How are we soliciting this proxy?

We are soliciting this proxy on behalf of our Board of Directors and will pay all expenses associated with this
solicitation. In addition to mailing these proxy materials, certain of our officers and other employees may, without
compensation other than their regular compensation, solicit proxies by further mailing or personal conversations, or by
telephone, facsimile or other electronic means. We will also, upon request, reimburse brokers and other persons
holding stock in their names, or in the names of nominees, for their reasonable out-of-pocket expenses for forwarding
proxy materials to the beneficial owners of our stock and to obtain proxies.

Will stockholders be asked to vote on any other matters?
To the knowledge of the Company and its management, stockholders will vote only on the matters described in this
proxy statement. However, if any other matters properly come before the 2014 Special Meeting, the persons named as

proxies for stockholders will vote on those matters in the manner they consider appropriate.

What vote is required to approve each proposal in this proxy?

10



Edgar Filing: BODY CENTRAL CORP - Form DEF 14A

Proposal No. 1 — Approval of Fourth Amended and Restated Certificate of Incorporation

The approval of the Fourth Amended and Restated Certificate of Incorporation requires the affirmative vote of:

(a) at least 67% of the voting power of the outstanding capital stock of the Company entitled to vote on the matter,
voting together as a single class, which class consists of (i) all shares of Common Stock issued and outstanding and

entitled to vote as of the record date and (ii) all Current Note Conversion Shares as of the record date;

3
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(b) to the extent contractually required, the Series A Holders, each voting as a separate series; and

(c) to the extent contractually required, a majority in voting power of the Series B Holders, voting together as if they
were a single class of securities.

With respect to clauses (b) and (c) above, the Series A Holders and Series B Holders have certain rights to vote as a
separate class to the extent that the Restated Certificate adversely affects such holders. The Company does not believe
that any of the amendments to be effected by Proposal No. 1 would adversely affect the Series A Holders or the Series
B Holders, but has determined to seek such separate approval out of an abundance of caution.

Proposal 2 — Approval of Third Amended and Restated 2006 Equity Incentive Plan

The approval of the Third Amended and Restated 2006 Equity Incentive Plan requires the affirmative vote of a
majority of the aggregate votes cast by holders of shares of (i) Common Stock issued and outstanding and entitled to
vote as of the record date and (ii) all Current Note Conversion Shares, voting together as a single class, in each case
present or represented by proxy, and entitled to vote at the 2014 Special Meeting.

Proposal 3 — Approval of 2014 Employee Stock Purchase Plan

The approval of the ESPP requires the affirmative vote of a majority of the aggregate votes cast by holders of shares
of (i) Common Stock issued and outstanding and entitled to vote as of the record date and (ii) all Current Note
Conversion Shares, voting together as a single class, in each case present or represented by proxy, and entitled to vote
at the 2014 Special Meeting.

How are votes counted?

For all proposals, you may vote "FOR," "AGAINST" or "ABSTAIN." If you hold your shares in street name, the
Company has supplied copies of its proxy materials for its 2014 Special Meeting to the broker, bank or other nominee
holding your shares of record and they have the responsibility to send these proxy materials to you. All of the
proposals to be submitted to our stockholders at the 2014 Special Meeting are "non-discretionary" items. This means
brokerage firms that have not received voting instructions from their clients on these proposals may not vote on them.
These so-called "broker non-votes" will be included in the calculation of the number of votes considered to be present
at the 2014 Special Meeting for purposes of determining a quorum. However, abstentions and broker non-votes will
not be considered in determining the number of votes cast on a particular matter. Therefore, with respect to Proposal
No. 1, which requires the affirmative vote of at least at least 67% of the aggregate of (i) all shares of Common Stock
issued and outstanding and entitled to vote as of the record date and (ii) all Current Note Conversion Shares,
abstentions and broker non-votes will have the same effect as a vote against the proposals. With respect to Proposal
No. 2 and Proposal No. 3, each of which require the affirmative vote of a majority of the votes cast by holders of
shares present or represented by proxy, abstentions and broker non-votes will be excluded when calculating the
number of votes cast on that matter. As a result, it is important that you provide appropriate instructions to your
brokerage firm with respect to your vote.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple
proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you
may receive a separate voting instruction card for each brokerage account in which you hold shares. If you are a
registered stockholder and your shares are registered in more than one name, you will receive more than one proxy
card. Please vote your shares applicable to each proxy card and voting instruction card that you receive.

12
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Where can I find the results?

We will report the voting results in a Current Report on Form 8-K within four business days following the
adjournment of the 2014 Special Meeting.

13
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PROPOSAL NO. 1
APPROVAL OF THE FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

General

On July 17, 2014, the Company’s Board of Directors approved, subject to the approval of our stockholders, the
adoption of the Fourth Amended and Restated Certificate of Incorporation of the Company (the “Restated Certificate”),
which includes amendments to: (a) effect the Reverse Stock Split of our issued and outstanding Common Stock at a
ratio of one-for-ten; (b) eliminate the classified board structure and provide for the annual election of all directors; (c)
eliminate the super-majority voting requirements; (d) eliminate the prohibition against stockholder action by written
consent and authorize stockholder action by majority written consent; and (e) authorize 25% of the Company’s
directors to call a special meeting of stockholders. In addition to these amendments (which are described further
below), the Restated Certificate also restates and integrates into a single instrument all prior amendments to the
existing amended and restated Certificate of Incorporation. The Board has directed that the Restated Certificate be
submitted to the stockholders at the 2014 Special Meeting, with the recommendation that the stockholders adopt the
same.

Proposed Amendments, General Effects and Reasons for Approval

Below is a description of the changes proposed to be effected by adoption of the Restated Certificate. The description
of the amendments should be read in conjunction with and is qualified in its entirety by reference to the text of the
proposed Fourth Amended and Restated Certificate of Incorporation of the Company attached to this Proxy Statement
as Appendix A.

A. Reverse Stock Split

At the 2014 Special Meeting, you are being asked to approve the Restated Certificate, authorizing, among other
things, the Reverse Stock Split. Pursuant to the Reverse Stock Split, every ten (10) outstanding shares of our
Common Stock would be combined and converted into one (1) share of Common Stock. The Reverse Stock Split was
approved by our Board of Directors on July 17, 2014, at which time the Board directed that the Company seek the
authorization of its stockholders to implement the Reverse Stock Split. If approved by our stockholders, the Reverse
Stock Split will become effective at the time specified in the Restated Certificate, which is expected to be filed with
the Secretary of State of the State of Delaware shortly following approval by our stockholders at the 2014 Special
Meeting.

Reasons for the Reverse Stock Split

General. Our Board believes that effecting a Reverse Stock Split is in the best interests of the Company and its
stockholders and would provide a number of benefits, principally: (a) facilitating the Company’s compliance with its
obligations under various agreements executed on June 27, 2014 in connection with a financing (the “2014 Financing”)
involving, among other things, the issuance by the Company of the Series A Preferred Stock, the Series B Preferred
Stock and $18.0 million in aggregate principal amount of subordinated secured convertible notes (the “Notes”); (b)
enhancing its ability to list the Company’s Common Stock on a national securities exchange; (c) facilitating potential
future financings; and (d) enhancing liquidity.

Compliance with the 2014 Financing. Our Board believes the Reverse Stock Split will enable the Company to comply
with its obligations pursuant to the 2014 Financing. Pursuant to the 2014 Financing, the Company issued $18.0
million in aggregate principal amount of Notes, which Notes are convertible into Common Stock at any time, at the
option of the holders, at a fixed conversion price initially set at $0.35, subject to adjustment for stock splits,

14
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combinations or similar events and subsequent dilutive issuances during the term of the Notes. Based upon the
principal amount of the Notes issued, without giving effect to accrued and unpaid interest, and assuming no
adjustment to the initial conversion price, the Notes would be convertible into 51,428,577 shares of Common Stock
(which conversion shares would be proportionately affected by the proposed Reverse Stock Split). We do not
currently have sufficient shares authorized and available to issue upon the conversion of the Notes, as required by the
2014 Financing. Implementation of the Reverse Stock Split will not change the total authorized number of shares of
Common Stock, but will reduce the number of outstanding shares of our Common Stock. Accordingly, it will have the
effect of creating shares of Common Stock authorized and available for issuance to fulfill our existing obligations
pursuant to the Notes and otherwise, and for other general corporate purposes. For more information, see “Increasing
Shares Available for the 2014 Financing and Potential Equity Financings & Strategic Transactions”

5
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below. For more detail regarding the 2014 Financing, see “‘Certain Relationships and Related Transactions — Interests of
Certain Persons in Matters to be Acted Upon — 2014 Financing”.

Enhancing Ability to List on a National Securities Exchange. Prior to the 2014 Financing, our Common Stock was
listed on the Nasdaq Stock Market (symbol: BODY). Under the Nasdaq Marketplace Rules, the Company was
required to obtain stockholder approval for the issuance of the Notes prior to such issuance. However, in order to
preserve the financial viability of the Company, it was necessary to consummate the transaction before stockholder
approval could be obtained. The Company acknowledged the failure to comply with the Nasdaq Marketplace Rules,
and elected to voluntarily delist from the Nasdaq Stock Market, which delisting was effected on July 9, 2014. At that
time, our Common Stock began trading on the OTC Pink market.

However, our Board believes that relisting the Company’s Common Stock on a national securities exchange may be in
the best interests of the Company and our stockholders, as it may enhance the liquidity in the trading market for the
Company’s Common Stock. National securities exchanges typically maintain a minimum initial listing price of
approximately $2.00 — $4.00 per share and a minimum continued listing price of approximately $1.00 per share, which,
as of August 8, 2014, the Company did not satisfy. If the Reverse Stock Split is approved by our stockholders, we
expect to satisfy a minimum bid price requirement for initial and continued listing, although there can be no assurance
that this would be the case, that our stock price will maintain any particular level or that the Company would satisfy
other initial or continued listing criteria. See “Certain Risks Associated with the Reverse Stock Split” below.

Increasing Shares Available for Potential Equity Financings & Strategic Transactions. As noted above under
“Compliance with the 2014 Financing,” the Reverse Stock Split will result in sufficient authorized but unissued shares
of Common Stock to permit the full conversion of the Notes. In addition, our Board believes that a Reverse Stock
Split can offer advantages to the Company and its stockholders apart from compliance with the 2014 Financing and
the potential rules of a national securities exchange.

For example, while the implementation of a Reverse Stock Split would not change the total number of shares of our
Common Stock authorized for issuance, the number of shares of our Common Stock available for issuance following
implementation of a Reverse Stock Split would increase to the extent the Reverse Stock Split reduces the outstanding
number of shares of our Common Stock. For this reason, our Board of Directors believes that a Reverse Stock Split
could provide our Company added flexibility by helping to ensure that we have sufficient authorized, unissued and
otherwise unreserved shares available for potential financing and strategic transactions that our Company may
pursue. Other than in connection with the conversion of the Notes issued in the 2014 Financing, we currently do not
have any immediate plans or arrangements to issue any Common Stock in connection with any financings or strategic
transactions, but we may determine in the future that such an issuance is in the best interest of the Company and its
stockholders. Any such issuance could result in potentially significant dilution of current stockholders’ ownership
interests in the Company. For additional information, see “Effect on Number of Shares Outstanding, Reserved for
Issuance and Available for Issuance” and “Effect on Authorized but Unissued Shares of Common Stock,” below.

Enhancing Investor Interest & Liquidity. Our Board also believes that an increased stock price may encourage
investor interest and improve the marketability of our Common Stock to a broader range of investors, and thus
enhance liquidity. Because of the trading volatility often associated with low-priced stocks, many brokerage firms
and institutional investors have internal policies and practices that either prohibit them from investing in low-priced
stocks or tend to discourage individual brokers from recommending low-priced stocks to their

customers. Additionally, because brokers' commissions on lower-priced stocks generally represent a higher
percentage of the stock price than commissions on higher-priced stocks, the current share price of our Common Stock
can result in an individual stockholder paying transaction costs that represent a higher percentage of total share value
than would be the case if our share price were substantially higher. This factor may also limit the willingness of
institutions to purchase our stock. The Board believes that the anticipated higher market price resulting from a
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Reverse Stock Split could enable institutional investors and brokerage firms with such policies and practices to invest
in our Common Stock.

Although we expect the Reverse Stock Split will result in an increase in the market price of our Common Stock,
the Reverse Stock Split may not increase the market price of our Common Stock in proportion to the reduction in the
number of shares of our Common Stock outstanding or result in a permanent increase in the market price, which is
dependent upon many factors, including the Company’s performance, prospects and other factors detailed from time to
time in our reports filed with the Securities and Exchange Commission (the “SEC”). The history of similar reverse
stock splits for companies in like circumstances is varied. If the Reverse Stock Split is effected and

6

17



Edgar Filing: BODY CENTRAL CORP - Form DEF 14A

the market price of our Common Stock declines, the percentage decline as an absolute number and as a percentage of
our overall market capitalization may be greater than would occur in the absence of a reverse stock split.

Effect on Number of Shares Outstanding, Reserved for Issuance and Available for Issuance
The following table sets forth the effect of the proposed Reverse Stock Split on the number of shares of Common
Stock currently outstanding, reserved for issuance and available for issuance, together with the effect of the
conversion of the Notes on our post-split capitalization.

Common Stock After

Common Stock 1 for 10 Reverse Stock

Common Stock After 1 for 10

.. Split and Assuming
at 8/8/14 i«;verse Stock Split Conversion of all 2014
Financing Notes (2)
Issued and Outstanding (3) 16,619,814 1,661,981 6,804,845
Reserved for Issuance (4) 52,142,750 5,214,275 71,417
Available for Issuance — 38,123,744 38,123,738
Total Authorized 45,000,000 45,000,000 45,000,000
These estimates do not reflect the effects of paying cash in lieu of fractional shares resulting from the

M Reverse Stock Split.

For purposes of this proxy statement, conversion of the Notes assumes: (i) conversion of the aggregate
principal amount only of all Notes, with no accrued and unpaid interest; (ii) the initial conversion price is not
adjusted (such price is subject to adjustment for stock splits, combinations or similar events and subsequent
2) dilutive issuances during the term of the Notes); and (iii) full conversion without regard to the limitations or
restrictions on conversions set forth in the Notes and without regard to whether or not there are then a
sufficient number of shares of Common Stock authorized for issuance upon conversion of the Notes. There
are 51,428,577 Current Note Conversion Shares.
These estimates assume a total of 16,590,159 shares of our Common Stock issued and outstanding
immediately prior to the Reverse Stock Split, which is based on the number of shares issued and outstanding
3) as of August 8, 2014. Included in the total shares of Common Stock issued and outstanding are 40,038
unvested restricted stock awards (RSAs) that are outstanding under our equity compensation plans and
112,500 RSAs that are outstanding related to inducement awards outside of our equity compensation plans.
The following 52,142,750 shares of Common Stock are included in the number of shares Reserved for
Issuance, based on shares reserved as of August 8, 2014: (i) 51,428,577 Current Note Conversion Shares;
(ii) 414,173 shares of our Common Stock issuable upon the exercise and/or vesting of stock options (at a
weighted average exercise price of $11.36 per share); and (iii) 300,000 shares of our Common Stock issuable
4 upon the exercise and/or vesting of stock options (at an exercise price of $7.94 per share) that are
outstanding for inducement grants outside our equity compensation plans. Does not reflect additional shares
underlying equity awards that may be granted pursuant to the Second Amended and Restated 2006 Equity
Incentive Plan. All shares reserved for issuance would be proportionately reduced by the same ratio at which
outstanding shares are adjusted, in the event that the Reverse Stock Split is approved.

Certain Risks Associated with the Reverse Stock Split
Our total market capitalization immediately after the proposed Reverse Stock Split may be lower than immediately
before the proposed Reverse Stock Split.

There are numerous factors and contingencies that could affect our stock price following implementation of the
Reverse Stock Split, including the status of the market for our stock at the time, our results of operations in future
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periods, and general economic, market and industry conditions. Accordingly, the market price of our Common Stock
may not be sustainable at the direct arithmetic result of the Reverse Stock Split. If the market price of our Common
Stock declines after the Reverse Stock Split, our total market capitalization (the aggregate value of all of our
outstanding Common Stock at the then existing market price) after the split will be lower than before the split.
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Even after the Reverse Stock Split, we may not satisfy the initial or continued listing requirements of a national
securities exchange.

Although we expect to satisfy a per share minimum bid price requirement for initial and continued listing on a
national securities exchange as a result of the Reverse Stock Split, as noted elsewhere herein, there can be no
assurance that this will be the case or that any increase in our stock price will be permanent. Our stock price will
continue to affected by many factors, including the Company’s performance, prospects and other factors detailed from
time to time in our reports filed with the SEC. In addition, there can be no assurance that we could achieve or maintain
compliance with other initial or continued listing criteria.

Our liquidity may not be enhanced by the Reverse Stock Split.

Although our Board believes that the decrease in the number of shares of our Common Stock outstanding as a
consequence of the Reverse Stock Split and the anticipated increase in the price of our Common Stock could
encourage interest in our Common Stock and possibly promote greater liquidity for our stockholders, such liquidity
could also be adversely affected by the reduced number of shares outstanding after the Reverse Stock Split.

The Reverse Stock Split may result in some stockholders owning “odd lots” that may be more difficult to sell or require
greater transaction costs per share to sell.

The Reverse Stock Split may result in some stockholders owning “odd lots” of less than 100 shares of our Common
Stock on a post-split basis. Odd lots may be more difficult to sell, or require greater transaction costs per share to sell,
than shares in “round lots” of even multiples of 100 shares.

The Reverse Stock Split may not generate additional investor interest.

While our Board believes that a higher stock price may help generate investor interest, there can be no assurance
that the Reverse Stock Split will result in a per share price that will attract institutional investors or investment funds
or that such share price will satisfy the investing guidelines of institutional investors or investment funds. As a result,
the trading liquidity of our Common Stock may not necessarily improve.

By providing additional flexibility for future financings, the Reverse Stock Split could result in additional dilution.

Upon effectiveness of a 1-for-10 Reverse Stock Split, the number of authorized shares of Common Stock that are not
issued or outstanding, as of August 8, 2014, would increase from approximately 28,409,841 shares (without providing
for the issuance of any shares issuable upon conversion of the Notes or any outstanding equity awards) to
approximately 43,340,985 shares. As a result, we will have an increased number of authorized but unissued shares of
Common Stock. Authorized but unissued shares will be available for issuance, and we may issue such shares in
potential future financings, transactions or otherwise. If we issue additional shares, the ownership interests of our
current stockholders may be diluted.

Effect on Existing Shares of Common Stock

The proposed Reverse Stock Split would affect all holders of Common Stock uniformly and would not affect any
Common Stockholder’s percentage ownership interest in the Company, except to the extent that the Reverse Stock
Split results in any stockholders owning a fractional share, as described below.

Common Stock
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Issued and Outstanding (3)
Reserved for Issuance (4)
Available for Issuance
Total Authorized
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at 8/8/14

16,619,814
52,142,750
0

45,000,000

Common Stock
After 1 for 10
Reverse Stock
Split (1)
1,661,981
5,214,275
38,123,744
45,000,000

Common Stock After 1 for 10
Reverse Stock Split and
Assuming Conversion of all
2014 Financing Notes (2)

6,804,845

71,417

38,123,738

45,000,000
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These estimates do not reflect the effects of paying cash in lieu of fractional shares resulting from the Reverse
Stock Split.
For purposes of this proxy statement, conversion of the Notes assumes: (i) conversion of the aggregate principal
amount only of all Notes, with no accrued and unpaid interest; (ii) the initial conversion price is not adjusted
(such price is subject to adjustment for stock splits, combinations or similar events and subsequent dilutive
(2) issuances during the term of the Notes); and (iii) full conversion without regard to the limitations or restrictions
on conversions set forth in the Notes and without regard to whether or not there are then a sufficient number of
shares of Common Stock authorized for issuance upon conversion of the Notes. There are 51,428,577 Current
Note Conversion Shares.
These estimates assume a total of 16,619,814 shares of our Common Stock issued and outstanding immediately
prior to the Reverse Stock Split, which is based on the number of shares issued and outstanding as of August 8,
(3) 2014. Included in the total shares of Common Stock issued and outstanding are 40,038 unvested restricted stock
awards (RSAs) that are outstanding under our equity compensation plans and 112,500 RSAs that are outstanding
related to inducement awards outside of our equity compensation plans.
The following 52,142,750 shares of Common Stock are included in the number of shares Reserved for Issuance,
based on shares reserved as of August 8, 2014: (i) 51,428,577 Current Note Conversion Shares; (ii) 414,173
shares of our Common Stock issuable upon the exercise and/or vesting of stock options (at a weighted average
exercise price of $11.36 per share); and (iii) 300,000 shares of our Common Stock issuable upon the exercise
(4) and/or vesting of stock options (at an exercise price of $7.94 per share) that are outstanding for inducement
grants outside our equity compensation plans. Does not reflect additional shares underlying equity awards that
may be granted pursuant to the Second Amended and Restated 2006 Equity Incentive Plan. All shares reserved
for issuance would be proportionately reduced by the same ratio at which outstanding shares are adjusted, in the
event that the Reverse Stock Split is approved.

ey

Certain Risks Associated with the Reverse Stock Split
Our total market capitalization immediately after the proposed Reverse Stock Split may be lower than immediately
before the proposed Reverse Stock Split.

There are numerous factors and contingencies that could affect our stock price following implementation of the
Reverse Stock Split, including the status of the market for our stock at the time, our results of operations in future
periods, and general economic, market and industry conditions. Accordingly, the market price of our Common Stock
may not be sustainable at the direct arithmetic result of the Reverse Stock Split. If the market price of our Common
Stock declines after the Reverse Stock Split, our total market capitalization (the aggregate value of all of our
outstanding Common Stock at the then existing market price) after the split will be lower than before the split.

Even after the Reverse Stock Split, we may not satisfy the initial or continued listing requirements of a national
securities exchange.

Although we expect to satisfy a per share minimum bid price requirement for initial and continued listing on a
national securities exchange as a result of the Reverse Stock Split, as noted elsewhere herein, there can be no
assurance that this will be the case or that any increase in our stock price will be permanent. Our stock price will
continue to affected by many factors, including the Company’s performance, prospects and other factors detailed from
time to time in our reports filed with the SEC. In addition, there can be no assurance that we could achieve or maintain
compliance with other initial or continued listing criteria.

Our liquidity may not be enhanced by the Reverse Stock Split.

Although our Board believes that the decrease in the number of shares of our Common Stock outstanding as a
consequence of the Reverse Stock Split and the anticipated increase in the price of our Common Stock could
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encourage interest in our Common Stock and possibly promote greater liquidity for our stockholders, such liquidity
could also be adversely affected by the reduced number of shares outstanding after the Reverse Stock Split.

The Reverse Stock Split may result in some stockholders owning “odd lots” that may be more difficult to sell or require
greater transaction costs per share to sell.

The Reverse Stock Split may result in some stockholders owning “odd lots” of less than 100 shares of our Common
Stock on a post-split basis. Odd lots may be more difficult to sell, or require greater transaction costs per share to sell,

than shares in “round lots” of even multiples of 100 shares.

9
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The Reverse Stock Split may not generate additional investor interest.

While our Board believes that a higher stock price may help generate investor interest, there can be no assurance
that the Reverse Stock Split will result in a per share price that will attract institutional investors or investment funds
or that such share price will satisfy the investing guidelines of institutional investors or investment funds. As a result,
the trading liquidity of our Common Stock may not necessarily improve.

By providing additional flexibility for future financings, the Reverse Stock Split could result in additional dilution.

Upon effectiveness of a 1-for-10 Reverse Stock Split, the number of authorized shares of Common Stock that are not
issued or outstanding, as of August 8, 2014, would increase from approximately 28,380,186 shares (without providing
for the issuance of any shares issuable upon conversion of the Notes or any outstanding equity awards) to
approximately 43,338,019 shares. As a result, we will have an increased number of authorized but unissued shares of
Common Stock. Authorized but unissued shares will be available for issuance, and we may issue such shares in
potential future financings, transactions or otherwise. If we issue additional shares, the ownership interests of our
current stockholders may be diluted.

Effect on Existing Shares of Preferred Stock

The number of shares of our preferred stock outstanding will not be affected by the Reverse Stock Split. The Series A
Preferred Stock and Series B Preferred Stock are not convertible into shares of Common Stock. With respect to voting
power, subject to limited exceptions, the existing Series A Preferred Stock is not entitled to any voting rights and the
Reverse Stock Split will therefore have no effect on the Series A Preferred Stock. Each series of our outstanding
Series B Preferred Stock is entitled to the whole number of votes equal to the number of shares of Common Stock into
which the Notes held by such Series B Holder are convertible on the applicable record date for the vote or consent of
stockholders. However, as more fully described under “Effect on Existing Notes” below, because the conversion price of
each Note will be adjusted proportionately as a result of the Reverse Stock Split, the number of shares of Common
Stock into which such Notes are convertible and, as a result, the number of votes to which the Series B Holders are
entitled, would be adjusted proportionately as a result of the Reverse Stock Split (except to the extent that the Reverse
Stock Split would result in any Series B Holder owning a fractional share, as described below).

Effect on Existing Notes

The Notes are convertible into shares of Common Stock at any time, in whole or in part, at the option of the holders
thereof at a fixed conversion price, initially set at $0.35, which conversion price is subject to adjustment for stock
splits (including the Reverse Stock Split, which would result in an adjustment of the conversion price to $3.50),
combinations or similar events and subsequent dilutive issuances during the term of the Notes. As a result, the number
of shares issuable upon conversion of the Notes and, as described above under “Effect on Existing Shares of Preferred
Stock” above, the voting power of the Series B Holders, would be adjusted proportionately as a result of the Reverse
Stock Split (except to the extent that the Reverse Stock Split would result in any Series B Holder owning a fractional
share, as described below).

Effect on Shares Reserved for Issuance under Compensation Plans
All outstanding equity awards to purchase shares of our Common Stock would be adjusted proportionately as a result
of the Reverse Stock Split. In addition, the number of shares available for issuance pursuant to our Amended and

Restated 2006 Equity Incentive Plan and any other equity incentive plan (each, a “Compensation Plan”’) would be
adjusted proportionately as a result of the Reverse Stock Split.

24



Edgar Filing: BODY CENTRAL CORP - Form DEF 14A

Effect on Authorized but Unissued Shares of Common Stock

Currently, the Company is authorized to issue up to a total of 45,000,000 shares of Common Stock. As of August 8,
2014, there were: (i) 51,428,577 shares of Common Stock issuable upon the conversion of the outstanding Notes
(assuming conversion of the aggregate principal amount with no accrued and unpaid interest at the current conversion
price); (ii) 414,173 shares of our Common Stock issuable upon the exercise and/or vesting of stock options (at a
weighted average exercise price of $11.36 per share) that are outstanding under our equity compensation

10
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plans; and (iii) 300,000 shares of our Common Stock issuable upon the exercise and/or vesting of stock options (at an
exercise price of $7.94 per share) that are outstanding for inducement grants outside our equity compensation plans..
Accordingly, we currently do not have enough shares authorized to fulfill our obligations with respect to the
conversion rights of the Notes or other shares reserved for issuance.

Implementation of the Reverse Stock Split would not change the total authorized number of shares of Common
Stock. Because the Reverse Stock Split will reduce the outstanding number of shares of our Common Stock, it will
have the effect of creating shares of Common Stock authorized and available for issuance to fulfill our existing
obligations pursuant to the Notes and otherwise, and for other general corporate purposes. For this reason our Board
of Directors believes that a Reverse Stock Split would provide our Company added flexibility by helping to ensure
that we have sufficient authorized, unissued and otherwise unreserved shares available for potential financing and
strategic transactions that our Company may pursue and other corporate purposes.

Effect on Par Value
The Reverse Stock Split will not change the par value of our Common Stock.
Payment for Fractional Shares

Common Stock. With respect to shares held by our Common Stockholders, whether shares are held in street name or
directly, fractional shares of Common Stock will not be issued as a result of the Reverse Stock Split. Instead,
fractional shares will be cashed out. For example, if a stockholder holds 505 shares on a pre-split basis, 500 of such
shares would be combined and converted into 50 shares on a post-split basis and such stockholder would receive cash
for five pre-split shares.

The amount of cash to be paid for fractional shares will be equal to the product obtained by multiplying:
the fraction to which such holder would otherwise be entitled by

ten times the closing price of a share of Common Stock on the OTC Pink marketplace on the day during which the
Reverse Stock Split occurs (the Restated Certificate provides for effectiveness of the Reverse Stock Split after market
close on the date of implementation).

Stockholders would not be entitled to receive interest for their fractional shares. Any stockholder that holds a number
of our shares that is less than the ratio used to implement the Reverse Stock Split will be completely cashed out as a
result of the payment of fractional shares in lieu of any fractional share interests.

Notes. Pursuant to the terms of the Notes, if the issuance of shares of Common Stock upon conversion of the Notes
would result in the issuance of a fraction of a share, the Company is required to round such fraction of a share of
Common Stock up to the nearest whole share.

Mechanics of Reverse Stock Split

If approved by our stockholders, the Reverse Stock Split will become effective at the time specified in the Restated
Certificate, which is expected to be filed with the Secretary of State of the State of Delaware shortly following
approval by our stockholders at the 2014 Special Meeting. The mechanics of the Reverse Stock Split will differ
depending upon whether shares held are held beneficially in street name or whether they are registered directly in a
stockholder’s name.
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If a stockholder’s shares are registered directly in the stockholder’s name, the stockholder will receive a transmittal
letter asking the stockholder to surrender certificates representing pre-split shares in exchange for certificates
representing post-split shares. No new certificates will be issued to the stockholder until the outstanding certificate(s)
together with the properly completed and executed letter of transmittal are delivered in accordance with the
instructions contained in such transmittal letter.

Non-registered stockholders holding our Common Stock through a bank, broker or other nominee should note that
such banks, brokers or other nominees may have different procedures for processing the consolidation than those that
would be put in place by us for registered stockholders, and their

11
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procedures may result, for example, in differences in the precise cash amounts being paid by such nominees in lieu of
a fractional share. If you hold your shares with such a bank, broker or other nominee and if you have questions in this
regard, you are encouraged to contact your nominee.

Accounting Consequences

The Reverse Stock Split will not affect total stockholders’ equity on the Company’s balance sheet. However, because
the par value of our Common Stock will not change, the components that make up total stockholders’ equity (stated
capital and additional paid-in capital) will change by offsetting amounts. The per share Common Stock net
(loss)/income and net book value would be increased because there would be fewer shares of our Common Stock
outstanding. Fractional shares cashed out will be accounted for as retired stock.

U.S. Federal Income Tax Consequences

The following discussion summarizes certain material U.S. federal income tax consequences relating to the
participation in the Reverse Stock Split by a U.S. stockholder. This discussion is based on the provisions of the
Internal Revenue Code of 1986, as amended (the “Code”), final, temporary and proposed U.S. Treasury regulations
promulgated thereunder and current administrative rulings and judicial decisions, all as in effect as of the date hereof.
All of these authorities may be subject to differing interpretations or repealed, revoked or modified, possibly with
retroactive effect, which could materially alter the tax consequences set forth herein.

There can be no assurance that the IRS will not take a contrary position to the tax consequences described herein or
that such position will not be sustained by a court. No ruling from the IRS has been obtained with respect to the U.S.
federal income tax consequences of the Reverse Stock Split.

This discussion is for general information only and is not tax advice. All stockholders should consult their own tax
advisors with respect to the U.S. federal, state, local and non-U.S. tax consequences of the Reverse Stock Split.

Based on the assumption that the Reverse Stock Split will constitute a tax-free reorganization within the meaning of
Section 368(a)(1)(E) of the Code (i.e. a deemed exchange of existing shares for newly-issued shares), and subject to
the limitations and qualifications set forth in this discussion and the discussion below regarding the treatment of cash
paid in lieu of fractional shares, the following U.S. federal income tax consequences will result from the Reverse
Stock Split:

A stockholder will not recognize gain or loss on the deemed exchange of shares pursuant to the Reverse Stock Split;

the aggregate tax basis of the shares deemed received by a stockholder in the Reverse Stock Split will be equal to the
aggregate tax basis of the shares deemed surrendered in exchange therefor; and

the holding period of the shares received by a stockholder in the Reverse Stock Split will include the holding period of
the shares deemed surrendered therefor.

Cash Received in the Reverse Stock Split in Lieu of Fractional Shares. A stockholder who receives cash in lieu of
fractional shares in the Reverse Stock Split should recognize capital gain or loss equal to the difference between the
amount of the cash received in lieu of fractional shares and the portion of the stockholder’s adjusted tax basis allocable
to the fractional shares unless the distribution of cash is treated as having the effect of a distribution of dividend, in
which case the gain will be treated as dividend income to the extent of our current accumulated earnings and profits as
calculated for U.S. federal income tax purposes. Stockholders are urged to consult their own tax advisors to
determine whether a stockholder’s receipt of cash has the effect of a distribution of a dividend.
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No Appraisal Rights
Under the Delaware General Corporation Law, stockholders are not entitled to dissenters’ rights of appraisal with

respect to the proposed Restated Certificate to effect the Reverse Stock Split, and we will not independently provide
our stockholders with any such right.

12
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No Going Private Transaction

Notwithstanding the decrease in the number of outstanding shares following the Reverse Stock Split, the Board does
not intend for this transaction to be the first step in a series of plans or proposals of a “going private transaction” within
the meaning of Rule 13e-3 of the Exchange Act.

B. Eliminate Classified Board Structure

At the 2014 Special Meeting, you are being asked to approve the Restated Certificate, which, among other things,
authorizes a declassification of our Board of Directors. If you approve the Restated Certificate, all directors elected at
or after the 2015 annual meeting will be elected for one-year terms.

Background

Our Third Amended and Restated Certificate of Incorporation currently divides our Board into three classes, with each
class elected to serve a three-year term. This creates a staggered, or “classified,” board structure that we have used since
our initial public offering in 2010. Under this structure, only one class of directors, constituting roughly one-third of

the Board, is considered for election each year.

Our Board considered arguments in favor of and against continuation of the classified board and determined that it is
in the Company’s best interests to propose to declassify the Board. Our Board recognizes that a classified structure
may offer several advantages, such as promoting board continuity and stability, enhancing long-term planning,
ensuring directors serving on our Board of Directors have substantial knowledge of the Company and increasing the
protection against potentially abusive and unfair takeover tactics. Our Board also recognizes that a classified structure
may appear to reduce directors’ accountability to stockholders, since such a structure does not enable stockholders to
express a view on each director’s performance by means of an annual vote. After consideration of the foregoing and
other factors, the Board of Directors believes that the benefits of moving to annual elections outweigh the reasons for
keeping a classified board. The Board also believes that this proposed amendment may help to promote stockholder
access and demonstrates the Board’s interest in progressive corporate governance practices. The elimination of the
classified Board structure was approved by our Board of Directors on July 17, 2014, at which time the Board directed
that the Company seek the authorization of its stockholders to implement the Restated Certificate, which includes the
declassification provision. Accordingly, we are asking you to approve the Restated Certificate to declassify the Board
and to establish annual elections for all Company directors.

Proposed Amendment

The proposed amendment would modify Article VI of the Third Amended and Restated Certificate of Incorporation to
eliminate our Board’s classified structure. If these amendments are adopted, the terms of each of our existing directors
will expire at the 2015 annual meeting of stockholders, and until their successors are elected and qualified, subject to
earlier resignation, removal or death. Beginning with our 2015 annual meeting, all directors, regardless of their
original term of office, would stand for election every year for a term of one year (subject to the rights of the Series A
Holders to appoint directors, which right currently give the Series A Holders the right to appoint three (3) directors). If
our stockholders do not approve Proposal No. 1, our directors will continue to be elected in three staggered classes
with three-year terms. This proposal will not change the present number of directors or the Board’s authority to change
that number and to fill vacancies or newly created directorships.

Delaware corporate law provides, unless otherwise provided in the certificate of incorporation, that members of a

board that is classified may be removed only for cause. At present, because the Board is classified, the Certificate of
Incorporation provides that the members of the Board are removable only for cause and only by the vote of the
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holders of a majority of the shares of the Company’s stock entitled to vote for the election of directors. The proposed
Restated Certificate in Appendix A provides that, once the Board has become declassified, any director, other than
those who may be elected by the holders of any series of Preferred Stock, may be removed from office at any time,
with or without cause by the affirmative vote of at least a majority of the voting power of the then outstanding capital
stock entitled to vote on the matter, voting together as a single class.

13
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C. Eliminate Super-Majority Voting

At the 2014 Special Meeting, you are being asked to approve the Restated Certificate, which, among other things,
authorizes the elimination of super-majority voting. If you approve the Restated Certificate, the affirmative vote of the
holders of at least a majority of the outstanding voting power of stock of the Company entitled to vote thereon (in
addition to the affirmative vote of the holders of at least a majority of the outstanding voting power of stock of each
class entitled to vote thereon as a class) shall be required to amend the Restated Certificate or to reduce the numbers of
authorized shares of Common Stock or Preferred Stock.

Background

Article Nine of the Third Amended and Restated Certificate of Incorporation provides that the affirmative vote of the
holders of at least sixty-seven percent (67%) of the outstanding voting stock of the Company (in addition to any
separate class vote that may be required pursuant to the terms of any outstanding Preferred Stock) shall be required to
amend or repeal the provisions of Articles Four (only to the extent it relates to the authority of the Board of Directors
to issue shares of Undesignated Preferred Stock in one or more series, the terms of which may be determined by the
Board of Directors), Six (which addresses the classified Board structure and other Board matters), Seven (which
addresses Board authority), Eight (which addresses meetings of stockholders), Nine (which addresses the
super-majority voting requirement), Ten (which addresses liability and indemnification of directors and officers of the
Company) or Twelve (which addresses future amendments of the Certificate of Incorporation) of the Third Amended
and Restated Certificate or to reduce the numbers of authorized shares of Common Stock or Undesignated Preferred
Stock.

Proposed Amendment

The proposed amendment would eliminate the super-majority vote provisions of Article Nine and replace the voting
standard with the Company’s default vote standard of a majority of the outstanding voting power of stock of the
Company entitled to vote thereon (in addition to the affirmative vote of the holders of at least a majority of the
outstanding voting power of stock of each class entitled to vote thereon as a class). The Board has considered various
arguments for and against the current super-majority voting standard, including certain trends and best practices in
corporate governance. As a result, if approved, stockholders could approve any amendment to the Restated Certificate
with the approval of a majority of the outstanding voting power of stock of the Company entitled to vote thereon (in
addition to the affirmative vote of the holders of at least a majority of the outstanding voting power of stock of each
class entitled to vote thereon as a class). If our stockholders do not approve Proposal No. 1, the Company’s
super-majority voting requirements will remain in place and the amendment or repeal of certain provisions of the
Certificate of Incorporation as described in this proposal will continue to require the vote of at least 67% of the
outstanding voting stock of the Company (in addition to any separate class vote that may in the future be required
pursuant to the terms of any outstanding Preferred Stock).

D. Eliminate the Prohibition Against Stockholder Action by Written Consent and Authorize Stockholder Action by
Majority Written Consent

At the 2014 Special Meeting, you are being asked to approve the Restated Certificate, which, among other things,
eliminates the prohibition against stockholder action by written consent and authorizes stockholder action by majority
written consent. If you approve the Restated Certificate, any action required or permitted to be taken by the
stockholders of the Company will be permitted to be taken not only at a duly called annual or special meeting of the
stockholders in which such action is properly brought before such meeting, but also upon the written consent of
stockholders, acting in lieu of such a meeting, having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and
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voted.
Background

Article Eight of the Third Amended and Restated Certificate of Incorporation provides that any action to be taken by
the stockholders of the Company may be taken only at a duly called annual or special meeting of the stockholders in
which such action is properly brought before such meeting, and not by written consent in lieu of such a meeting. The
Board has undertaken a review of this governance issue and has unanimously adopted a resolution declaring the
advisability of an amendment to permit written consent of stockholders in lieu of a meeting and recommending its
approval by our stockholders.

14
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Proposed Amendment

The Board is proposing, for approval by our stockholders, an amendment to the Third Amended and Restated
Certificate of Incorporation to allow stockholders to take action without a meeting by written consent, subject to the
same approval thresholds that would be required to take the same action at a meeting of stockholders.

If the Restated Certificate is approved, then any action required or permitted to be taken by stockholders for or in
connection with any corporate action may be taken without a meeting, without prior notice and without a vote, if a
consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less
than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted.

The Board has adopted a corresponding amendment to the Company’s By-Laws, which would become effective upon
stockholder approval of the Restated Certificate.

E. Authorize 25% of Directors to Call a Special Meeting of Stockholders

At the 2014 Special Meeting, you are being asked to approve the Restated Certificate, which, among other things,
authorizes 25% of our directors to call a special meeting of stockholders. If you approve the Restated Certificate, 25%
or more of directors of the Company then in office would be entitled to call for a special meeting of the stockholders.

Background/Proposed Amendment

Article Eight of the Third Amended and Restated Certificate of Incorporation provides that special meetings of
stockholders may be called only by the Chairperson of the Board of Directors, the President or a majority of the Board
of Directors. The Board has unanimously adopted a resolution declaring the advisability of an amendment to reduce
the threshold of directors who may call a special meeting of stockholders to 25% (from the current majority standard)
and changing the title of “President” to “Chief Executive Officer”. The Board believes that adoption of this proposed
amendment will enhance the ability of certain Board members to call for a special meeting of stockholders and is in
the best interests of the Company and its stockholders.

Interests of Certain Persons in Proposal No. 1

Certain of our officers and directors may have an interest in Proposal No. 1 as a result of their ownership of shares of
our Common Stock, Preferred Stock or Notes, or otherwise, as set forth in the sections entitled “Security Ownership of
Certain Beneficial Owners and Management” and “Certain Relationships and Related Transactions” below.

Corresponding Changes to By-Laws

If the Restated Certificate is approved, conforming amendments will be made to the Company’s By-Laws. Stockholder
approval is not required to make these amendments to the By-Laws and our Board has already approved the
amendments to the By-Laws contingent on stockholder approval of this proposal. In addition, as more fully described
below under “Board of Directors — Required Vote”, on July 17, 2014, the Company’s Board of Directors authorized an
amendment to the Company’s By-Laws, which will become effective without further action by stockholders
concurrently with the effectiveness of the Restated Certificate addressed in this Proposal No. 1, that establishes a
majority vote standard for the election of directors (subject to the rights of the Series A Holders to nominate and elect
directors).
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Text of Restated Certificate
A copy of the proposed amendments to the Third Amended and Restated Certificate of Incorporation are attached as

Appendix A to this proxy statement. Proposed deletions are indicated by strike-outs and proposed additions are
indicated by underlines.
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Board Recommendation

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE FOURTH
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION.

PROPOSAL NO. 2
APPROVAL OF THE THIRD AMENDED AND RESTATED 2006 EQUITY INCENTIVE PLAN

General

The purpose of our 2006 Equity Incentive Plan, or the Plan, is to encourage and enable the officers, employees,
non-employee directors and consultants of the Company and its subsidiaries upon whose judgment, initiative and
efforts the Company largely depends for the successful conduct of its businesses to acquire a proprietary interest in the
Company. It is anticipated that providing such persons with a direct stake in the Company’s welfare will ensure a
closer identification of their interests with those of the Company and its stockholders, thereby stimulating their efforts
on the Company’s behalf and strengthening their desire to remain with the Company.

On July 17, 2014, the Board of Directors approved the Third Amended and Restated 2006 Equity Incentive Plan (the
“Restated Plan”), subject to the approval of the Company’s stockholders at the 2014 Special Meeting. As part of the
approval, our stockholders are being asked to approve an increase in the maximum award under the Plan so that
certain incentive awards granted under the Plan may continue to qualify as exempt performance-based compensation
under Section 162(m) of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), which otherwise generally
disallows the corporate tax deduction for compensation paid in excess of $1 million annually to each of the chief
executive officer and the other named executive officers of publicly-held companies.

All share amounts in this Proposal No. 2 are prior to giving effect to the one-for-ten Reverse Stock Split described in
Proposal No. 1. If Proposal No. 1 is approved, all share amounts herein will be adjusted on a one-for-ten basis.

If the Restated Plan is approved at the 2014 Special Meeting, key changes to the Plan include the following:

.the number of shares of our common stock available for issuance under the Plan will be increased by 6,300,000 shares
(to an aggregate of 8,846,209 shares);

the maximum number of stock options or stock appreciation rights that may be granted to any one individual during
any one calendar year period will be 1,500,000 shares, and if any award of restricted stock, restricted stock units or
performance shares granted to an individual is intended to qualify as “performance-based compensation” under
Section 162(m) of the Code, then the maximum award shall not exceed 3,000,000 shares;

dividend equivalent rights may no longer be granted under the Plan, except in connection with awards of restricted
stock units;

awards of restricted shares and restricted stock units subject to a time-based vesting restriction may have a total
vesting period less than three years; and

awards of incentive stock options may be granted under the Plan until July 17, 2024 and other awards may be granted
under the Plan until September 4, 2024.
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If the Company’s stockholders do not approve the Restated Plan, the Company will continue to operate the Plan under
its current provisions.

The following is a summary of the principal features of the Plan, before and after the third amendment and
restatement. This summary does not purport to be a complete description of all of the provisions of the Restated Plan.
It is qualified in its entirety by reference to the full text of the Restated Plan. A copy of the Restated Plan, as proposed
to be amended and restated, is attached to this Proxy Statement as Appendix B hereto.
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Summary of the Plan (Prior to the Third Amendment and Restatement)

Available Shares. An aggregate of 2,546,209 shares of our common stock are reserved for issuance under the Plan, of
which 1,146,237 shares remained available for issuance immediately prior to the adoption of the Restated Plan by our
Board. The foregoing share limitation is subject to adjustment in the event of stock splits, reverse stock splits, and
other capital changes. In applying the aggregate share limitation under the Plan, shares of common stock subject to
awards that are forfeited, cancelled, or otherwise terminated (other than by exercise) are not counted and, therefore,
may be made subject to new awards under the Plan. Notwithstanding the foregoing, shares tendered or held back upon
exercise of an option or settlement of an award to cover the exercise price or tax withholding, and shares subject to a
stock appreciation right that are not issued in connection with the stock settlement of the stock appreciation right, may
not be made subject to new awards under the Plan.

Plan Administration. The Plan is administered by the Compensation Committee. The Compensation Committee has
full power to select, from among the individuals eligible for awards, the individuals to whom awards will be granted,
to determine the types of awards granted to participants, and to determine the specific terms and conditions of each
award, subject to the provisions of the Plan. Subject to applicable law and certain limitations and guidelines, the
Compensation Committee may delegate to our CEO the authority to grant stock options and other awards to
employees who are not subject to the reporting and other provisions of Section 16 of the Exchange Act and not subject
to Section 162(m) of the Code.

Eligibility. Persons eligible to participate in the Plan will be those full or part-time officers, employees, non-employee
directors and consultants of the Company and its subsidiaries as selected from time to time by the Compensation
Committee in its discretion. Approximately sixty individuals are currently eligible to participate in the Plan, which
includes our named executive officers, forty-eight additional employees who are not executive officers, and seven
non-employee directors.

Plan Limits. The maximum award of stock options or stock appreciation rights granted to any one individual will not
exceed 150,000 shares of common stock (subject to adjustment for stock splits and similar events) for any calendar
year period. If any award of restricted stock, restricted stock units or performance shares granted to an individual is
intended to qualify as “performance-based compensation” under Section 162(m) of the Code, then the maximum award
shall not exceed 100,000 shares of common stock (subject to adjustment for stock splits and similar events) to any one
such individual in any performance cycle. If any cash-based award is intended to qualify as “performance-based
compensation” under Section 162(m) of the Code, then the maximum award to be paid in cash in any performance
cycle may not exceed $1,000,000. In addition, no more than 2,500,000 shares will be issued in the form of incentive
stock options.

Stock Options. The Plan permits the granting of (1) options to purchase common stock intended to qualify as incentive
stock options under Section 422 of the Code and (2) options that do not so qualify. Options granted under the Plan
will be non-qualified stock options if they fail to qualify as incentive stock options or exceed the annual limit on
incentive stock options. Incentive stock options may only be granted to employees of the Company and its
subsidiaries. Non-qualified stock options may be granted to any persons eligible to receive incentive stock options and
to non-employee directors and consultants. The option exercise price of each option will be determined by the
Compensation Committee but may not be less than 100 percent of the fair market value of the common stock on the
date of grant (110 percent for an incentive stock option granted to a ten percent owner). Fair market value for this
purpose will be determined by reference to market quotations on the NASDAQ. The exercise price of an option may
not be reduced after the date of the option grant, other than to appropriately reflect changes in our capital structure.

The term of each option will be fixed by the Compensation Committee and may not exceed ten years from the date of
grant (five years for an incentive stock option granted to a ten percent owner). The Compensation Committee will
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determine at what time or times each option may be exercised. Options may be made exercisable in installments and
the exercisability of options may be accelerated by the Compensation Committee. In general, unless otherwise
permitted by the Compensation Committee in accordance with the terms of the Plan, no option granted under the Plan
is transferable by the optionee other than by will or by the laws of descent and distribution or pursuant to a domestic
relations order, and options may be exercised during the optionee’s lifetime only by the optionee, or by the optionee’s
legal representative or guardian in the case of the optionee’s incapacity.

17

39



Edgar Filing: BODY CENTRAL CORP - Form DEF 14A

Upon exercise of options, the option exercise price may be paid either in cash, by certified or bank check or other
instrument acceptable to the Compensation Committee or by delivery (or attestation to the ownership) of shares of
common stock not then subject to restrictions under any Company plan. Subject to compliance with procedures
established by the Company, the exercise price may also be delivered to the Company by a broker pursuant to
irrevocable instructions to the broker from the optionee. In addition, the Compensation Committee may permit
non-qualified stock options to be exercised using a net exercise feature which reduces the number of shares issued to
the optionee by the number of shares with a fair market value equal to the exercise price.

To qualify as incentive stock options, options must meet additional federal tax requirements, including a $100,000
limit on the value of shares subject to incentive stock options that first become exercisable by a participant in any one
calendar year.

Stock Appreciation Rights. The Compensation Committee may award stock appreciation rights subject to such
conditions and restrictions as the Compensation Committee may determine. Stock appreciation rights entitle the
recipient to shares of common stock equal to the value of the appreciation in the stock price over the exercise price.
The exercise price is not less than 100 percent of the fair market value of the common stock on the date of grant. The
maximum term of a stock appreciation right is ten years.

Restricted Stock. The Compensation Committee may award shares of common stock to participants subject to such
conditions and restrictions as the Compensation Committee may determine. These conditions and restrictions may
include the achievement of certain performance goals (as summarized below) and/or continued employment with us
through a specified restricted period. However, except in the case of retirement, death, disability, termination of
employment or a change of control, in the event these awards granted to employees have a performance-based goal,
the restriction period will be at least one year, and in the event these awards granted to employees have a time-based
restriction, the restriction period will be at least three years, but vesting can occur incrementally over the three-year
period.

Restricted Stock Units. The Compensation Committee may award restricted stock units to any participant. Restricted
stock units are ultimately payable in the form of shares of common stock and may be subject to such conditions and
restrictions as the Compensation Committee may determine. These conditions and restrictions may include the
achievement of certain performance goals (as summarized below) and/or continued employment with the Company
through a specified vesting period. However, except in the case of retirement, death, disability, termination of
employment or a change of control, in the event these awards granted to employees have a performance-based goal,
the restriction period will be at least one year, and in the event these awards granted to employees have a time-based
restriction, the restriction period will be at least three years, but vesting can occur incrementally over the three-year
period. In the Compensation Committee’s sole discretion, it may permit a participant to make an advance election to
receive a portion of his or her future cash compensation otherwise due in the form of a deferred stock unit award,
subject to the participant’s compliance with the procedures established by the Compensation Committee and
requirements of Section 409A of the Code. Dividend equivalent rights may be credited with respect to stock units
underlying restricted stock units.

Unrestricted Stock Awards. The Compensation Committee may also grant shares of common stock which are free
from any restrictions under the Plan. Unrestricted stock may be granted to any participant in recognition of past
services or other valid consideration and may be issued in lieu of cash compensation due to such participant.

Performance Share Awards. The Compensation Committee may grant performance share awards to any participant
which entitle the recipient to receive shares of common stock upon the achievement of certain performance goals (as
summarized below) and such other conditions as the Compensation Committee shall determine. Except in the case of
a sale event, the periods during which performance is to be measured may not be less than one year.
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Dividend Equivalent Rights. The Compensation Committee may grant dividend equivalent rights to participants
which entitle the recipient to receive credits for dividends that would be paid if the recipient had held specified shares
of common stock. Dividend equivalent rights granted as a component of an award of restricted stock units, or an
award subject to performance vesting, may be paid only if the related award becomes vested, or upon settlement or
payment of the related award. Dividend equivalent rights may be settled in cash, shares of common stock or a
combination thereof, in a single installment or installments, as specified in the award.
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Cash-Based Awards. The Compensation Committee may grant cash bonuses under the Plan to participants. The cash
bonuses may be subject to the achievement of certain performance goals (as summarized below).

Change of Control Provisions. The Plan provides that upon the effectiveness of a “sale event” as defined in the Plan, the
parties thereto may cause all stock options, stock appreciation rights and other awards to be assumed or continued by
the successor entity and adjusted accordingly to take into account the impact of the transaction. To the extent,
however, that the parties to such sale event do not agree that all stock options, stock appreciation rights or any other
awards shall be assumed or continued, then the Plan and all outstanding awards thereunder shall terminate. In such
case, except as otherwise provided in an award agreement, such stock options and stock appreciation rights shall
become fully exercisable and the restrictions and conditions on all such other awards with time-based conditions will
automatically be deemed waived, and awards with conditions and restrictions relating to the attainment of
performance goals may become vested and non-forfeitable in connection with a sale event in the Compensation
Committee’s discretion. In addition, in the event of such termination, the Company may make or provide for a cash
payment to participants holding options and stock appreciation rights equal to the difference between the per share
cash consideration and the exercise price of the options or stock appreciation rights in exchange for the cancellation
thereto. To the extent such awards are assumed or continued, such awards with time-based conditions will accelerate
in full in the event a grantee’s employment is terminated without cause within 24 months following a sale event.

Adjustments for Stock Dividends, Stock Splits, Etc. The Plan requires the Compensation Committee to make
appropriate adjustments to the number of shares of common stock that are subject to the Plan, to certain limits in the
Plan, and to any outstanding awards to reflect stock dividends, stock splits, extraordinary cash dividends and similar
events.

Tax Withholding. Participants in the Plan are responsible for the payment of any federal, state or local taxes that the
Company is required by law to withhold upon the exercise of options or stock appreciation rights or vesting of other
awards. Subject to approval by the Compensation Committee, participants may elect to have the minimum tax
withholding obligations satisfied by authorizing the Company to withhold shares of common stock to be issued
pursuant to the exercise or vesting of such award.

Amendments and Termination. The Board may at any time amend or discontinue the Plan and the Compensation
Committee may at any time amend or cancel any outstanding award for the purpose of satisfying changes in the law or
for any other lawful purpose. However, no such action may adversely affect any rights under any outstanding award
without the holder’s consent. To the extent required under the rules of any securities exchange or market system on
which our common stock is listed, amendments will be subject to approval by our stockholders. Amendments shall
also be subject to approval by our stockholders if and to the extent determined by the Compensation Committee to be
required by the Code to preserve the qualified status of incentive stock options or to ensure that compensation earned
under the Plan qualifies as performance-based compensation under Section 162(m) of the Code.

Qualified Performance-Based Compensation under Code Section 162(m). To ensure that certain awards granted under
the Plan to a “Covered Employee” (as defined in the Code), the Plan provides that the Compensation Committee may
require that the vesting of such awards be conditioned on the satisfaction of performance criteria that may include any
or all of the following: (1) net income; (2) operating income; (3) income from continuing operations; (4) net sales; (5)
cost of sales; (6) revenue; (7) gross income; (8) earnings (including before taxes and/or interest and/or depreciation
and amortization); (9) net earnings per share of Stock (including diluted earnings per share); (10) price per share of
Stock; (11) cash flow; (12) net cash provided by operating activities; (13) net cash provided by operating activities
less net cash used in investing activities; (14) net operating profit; (15) pre-tax profit; (16) ratio of debt to debt plus
equity; (17) return on stockholder equity; (18) total stockholder return; (19) return on capital; (20) return on assets;
(21) return on equity; (22) return on investment; (23) return on revenues; (24) operating working capital; (25) working
capital as a percentage of net sales; (26) cost of capital; (27) average accounts receivable; (28) economic value added;
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(29) performance value added; (30) customer satisfaction; (31) customer loyalty and/or retention; (32) market share;
(33) cost structure reduction; (34) cost savings; (35) operating goals; (36) operating margin; (37) profit margin; (38)
sales performance; (39) comparable store sales; and (40) internal revenue growth, any of which may be measured
either in absolute terms or as compared to any incremental increase or as compared to results of a peer group. The
Compensation Committee will select the particular performance criteria within 90 days following the commencement
of a performance cycle. Subject to adjustments for stock splits and similar events, the maximum award granted to any
one individual that is intended to qualify as “performance-based compensation” under Section 162(m) of the Code will
not exceed 100,000 shares of common
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stock for any performance cycle and options or stock appreciation rights with respect to no more than 150,000 shares
of common stock may be granted to any one individual during any calendar year period. If a performance-based award
is payable in cash, it cannot exceed $1,000,000 for any performance cycle.

Effective Date of Plan. The Board adopted the second amendment and restatement of the Plan on April 4, 2014, and
the second amendment and restatement of the Plan was approved by the stockholders of the Company on May 14,
2014. Awards of incentive stock options may be granted under the Plan until April 4, 2024. No other awards may be
granted under the Plan after May 14, 2024.

Summary of Key Changes to the Plan (If the Restated Plan is Approved)
If the Restated Plan is approved by our stockholders, the following key changes to the Plan will be implemented:

Available Shares. In order to ensure a sufficient number of shares of our common stock are available for issuance
pursuant to the Plan, if the Restated Plan is approved by the Company’s stockholders, the number of shares of our
Common Stock available for issuance pursuant to the Plan will be increased by 6,300,000 shares, thus increasing the
number of shares of our Common Stock available for issuance pursuant to new awards under the Plan to 8,846,209
shares (as of July 17, 2014, the date on which our Board adopted the Restated Plan, subject to stockholder approval),
all of which may be issued in the form of incentive stock options. The closing price of our Common Stock on August
8, 2014, as reported on the OTC Pink market, was $0.41.

Plan Limits. The maximum award of stock options or stock appreciation rights granted to any one individual will not
exceed 1,500,000 shares of common stock (subject to adjustment for stock splits and similar events) for any calendar
year period, and if any award of restricted stock, restricted stock units or performance shares granted to an individual
is intended to qualify as “performance-based compensation” under Section 162(m) of the Code, then the maximum
award shall not exceed 3,000,000 shares of common stock (subject to adjustment for stock splits and similar events) to
any one such individual in any performance cycle.

Restricted Shares and Restricted Stock Units. Awards of restricted shares and restricted stock units that are subject to
time-based vesting may have a total restriction period less than three years (rather than a three-year minimum total
vesting period, subject to incremental vesting within such three-year period).

Dividend Equivalent Rights. Dividend equivalent rights will no longer be granted as awards under the Plan.
Notwithstanding the foregoing, the recipient of an award of restricted stock units may be credited with dividend
equivalent rights with respect to the stock units underlying the restricted stock units.

Expiration Date. The Plan will remain available for the grant of incentive stock options until July 17, 2024 (rather
than April 4, 2024), and for new awards until September 4, 2024 (rather than May 14, 2024).

Future Grants

Because the grant of awards under the Restated Plan is within the discretion of the compensation committee, except
for the grants set forth in the table below (which, if not granted, would permit Mr. Walters to terminate his
Employment Agreement with Good Reason, as defined therein), the Company cannot determine the dollar value or
number of shares of common stock that will in the future be received by or allocated to any participant in the Restated
Plan.

NEW PLAN BENEFITS
Name and Position Dollar Value ($)  Number of Units
Richard L. Walters, Jr. $(1.00) (1)
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Executive Vice President, Chief Financial Officer and Treasurer
Executive Group $(1.00) (1)

(1) On August 1, 2014, the Company and Richard L. Walters, Jr. entered into an employment agreement providing
that Mr. Walters will be eligible for: (i) a grant of 657,500 shares of the Company’s restricted common stock, subject
to time-based vesting in annual installments subject to the terms and conditions of the Company’s Amended and
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Restated 2006 Equity Incentive Plan, as amended, and an award agreement to be entered into between Mr. Walters
and the Company; and (ii) three performance-based stock awards, each consisting of 657,500 shares of the Company’s
restricted common stock, and providing for vesting in the event the Company achieves certain performance targets as
follows: (a) as to the first performance-based award, upon the successful completion of four consecutive quarters of
positive cash flow; (b) as to the second performance-based award, upon the achievement by the Company of free cash
flow equivalent to $20 million of EBITDA; and (c) as to the third performance-based award, upon the achievement by
the Company of free cash flow equivalent to $40 million of EBITDA. The vesting criteria applicable to
performance-based awards are targets only, and there can be no assurance that the Company will achieve any such
targets. If the Company’s stockholders approve the Restated Plan, each of the foregoing restricted stock awards will be
made under the Restated Plan. If the Company’s stockholders do not approve the Restated Plan, the Company may
enter into alternative arrangements with respect to such restricted stock awards. The dollar value of the award cannot
be determined at this time; however, based upon the closing price of the Company’s Common Stock on August 11,
2014, and assuming that all of the performance targets are satisfied, the aggregate award would be valued at
approximately $1,052,000.

Fiscal 2013 Grants

In lieu of providing information regarding benefits that will be received under the Restated Plan, the table below
provides information concerning the benefits that were received by such persons and groups during fiscal 2013.

Options Restricted Stock
Total Total
iy Weighted-Average Options Dollar Shares

Name and Position Exercise Price Granted Value ($) Awarded

#) #)
Brian Woolf (1) $ 794 300,000 $604,500 150,000
Tom Stoltz (1) $ 11.10 33,195 $111,666 10,060
Fred Lamster (1) $ 12.86 50,000 $—
Michael Millonzi $ 9.99 50,000 $—
Andrea Jackson (1) $ 8.01 25,000 $—
All current executive officers, as a group $ 893 458,195 $716,166 160,060
All‘ current directors who are not executive § _ . $274.968 24772
officers, as a group
All current employees who are not executive $ 5.03 207.456 $1.024.119 92.263

officers, as a group

(1) As noted elsewhere herein, Mr. Woolf will not receive any equity grants during 2014. Mr. Stoltz resigned from the
Company effective June 27, 2014. Effective June 30, 2014, Mr. Lamster was appointed to the Board of Directors and
named Chairman of the Board and, concurrently therewith, resigned his position as Senior Vice President, Human
Capital, effective July 16, 2014. Ms. Jackson resigned from the Company on January 6, 2014.

United States Federal Income Tax Consequences

The following is a summary of the general federal income tax consequences relating to the grant and exercise of
awards under the Plan and the subsequent sale of common stock that will be acquired under the Plan. The tax effect of
exercising awards may vary depending upon the particular circumstances, and the income tax laws and regulations
change frequently. This summary is general in nature and does not purport to be a complete statement of all federal
income tax consequences.
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Nonqualified Stock Options. There will be no federal income tax consequences to a participant or to the Company
upon the grant of a nonqualified stock option. When the participant exercises a nonqualified stock option, he or she
will recognize ordinary income in an amount equal to the excess of the fair market value of the option shares on the
date of exercise over the exercise price, and the Company will be allowed a corresponding tax deduction, subject to
any applicable limitations under Section 162(m) of the Code. Any gain that a participant realizes when the participant
later sells or disposes of the option shares will be short-term or long-term capital gain, depending on how long the
participant held the shares.
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Incentive Stock Options. There will be no federal income tax consequences to a participant or to the Company upon
the grant of an incentive stock option. If the participant holds the option shares for the required holding period of at
least two years after the date the option was granted and one year after exercise of the option, the difference between
the exercise price and the amount realized upon sale or disposition of the option shares will be long-term capital gain
or loss, and the Company will not be entitled to a federal income tax deduction. If the participant disposes of the
option shares in a sale, exchange, or other disqualifying disposition before the required holding period ends, the
participant will recognize taxable ordinary income in an amount equal to the difference between the exercise price and
the lesser of the fair market value of the shares on the date of exercise or the disposition price, and the Company will
be allowed a federal income tax deduction equal to such amount, subject to any applicable limitations under Section
162(m) of the Code. Any amount received by the participant in excess of the fair market value on the exercise date
will be taxed to the participant as capital gain, and the Company will receive no corresponding deduction. While the
exercise of an incentive stock option does not result in current taxable income, the excess of the fair market value of
the option shares at the time of exercise over the exercise price will be a tax preference item that could subject a
participant to alternative minimum tax in the year of exercise.

Stock Appreciation Rights. The participant will not recognize income, and the Company will not be allowed a tax
deduction, at the time a stock appreciation right is granted. When the participant exercises the stock appreciation right,
the cash or fair market value of any common stock received will be taxable to the participant as ordinary income, and
the Company will be allowed a federal income tax deduction equal to such amount, subject to any applicable
limitations under Section 162(m) of the Code.

Restricted Stock. Unless a participant makes an election to accelerate recognition of income to the grant date as
described below, the participant will not recognize income, and the Company will not be allowed a compensation tax
deduction, at the time restricted stock is granted. When the restrictions lapse, the participant will recognize ordinary
income equal to the fair market value of the common stock as of that date, less any amount paid for the stock, and the
Company will be allowed a corresponding tax deduction, subject to any applicable limitations under Section 162(m)
of the Code. If the participant files an election under Section 83(b) of the Code within 30 days after the grant date, the
participant will recognize ordinary income as of the grant date equal to the fair market value of the stock as of that
date, less any amount paid for the stock, and the Company will be allowed a corresponding compensation tax
deduction at that time, subject to any applicable limitations under Section 162(m) of the Code. Any future
appreciation in the stock will be taxable to the participant at capital gains rates. However, if the stock is later forfeited,
such participant will not be able to recover the tax previously paid pursuant to the election under Section 83(b) of the
Code.

Restricted Stock Units. A participant will not recognize income, and the Company will not be allowed a compensation
tax deduction, at the time a stock unit award is granted. When a participant receives payment under a stock unit award,
the fair market value of any shares of stock received will be ordinary income to the participant, and the Company will
be allowed a corresponding compensation tax deduction at that time, subject to any applicable limitations under
Section 162(m) of the Code.

Other Awards. The Company generally will be entitled to a tax deduction in connection with an award under the Plan
in an amount equal to the ordinary income realized by the participant at the time the participant recognizes such
income. Participants typically are subject to income tax and recognize such tax at the time that an award is exercised,
vests or becomes non-forfeitable, unless the award provides for a further deferral.

Text of Restated Plan

A copy of the proposed amendments to the Second Amended and Restated 2006 Equity Incentive Plan are attached as
Appendix B to this proxy statement. Proposed deletions are indicated by strike-outs and proposed additions are
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Board Recommendation
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE
THIRD AMENDED AND RESTATED 2006 EQUITY INCENTIVE PLAN.
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PROPOSAL NO. 3
APPROVAL OF 2014 EMPLOYEE STOCK PURCHASE PLAN

General

The Board of Directors of the Company has unanimously approved the adoption (subject to stockholder approval at
the 2014 Special Meeting) of the Body Central Corp. 2014 Employee Stock Purchase Plan (the “ESPP”). to stockholder
approval).

The Board believes that an employee stock purchase plan is in the Company's best interest and therefore recommends
adoption of the new ESPP.

The following is a summary of certain terms of the ESPP. This summary is qualified in its entirety by reference to the
ESPP, the full text of which is set forth as Appendix C to this proxy statement.

Purpose. The purpose of the ESPP is to provide eligible employees of the Company and of subsidiaries designated by
the Board with an opportunity to purchase shares of the Company's Common Stock through accumulated payroll
deductions. By encouraging stock ownership, the Company seeks to attract, retain and motivate employees and to
encourage them to devote their best efforts to the business and financial success of the Company.

Plan Periods; Investment Limitations. The ESPP will permit eligible employees to purchase Common Stock through
payroll deductions during quarterly offering periods, beginning on October 1, 2014 (each quarterly offering period, an
“Offering Period”). Employee purchases will be made on a quarterly basis on the last trading day of each Offering
Period (the last trading day of each Offering Period being referred to as an “Exercise Date”). Employees who participate
in the ESPP will authorize the Company to withhold from each paycheck during the relevant Offering Period a
specific whole percentage of their “Compensation” (as defined in the ESPP) subject to the following limitations: (i) no
more than 15% of the Compensation that an employee receives on each payday during the Offering Period may be
withheld; provided, however, that up to 100% of any bonus an employee receives during an Offering Period may be
withheld; and (ii) no more than $20,000 may be invested by any participant in any calendar year. To make an election
to participate in the ESPP, an employee will complete a “Subscription Agreement” authorizing payroll deductions and
file it with the Company's payroll office prior to the applicable Enrollment Date (as hereinafter defined).

The Company will utilize participants' accumulated payroll deductions to purchase full shares of Common Stock at
the purchase price determined in accordance with the formula described below, subject to certain purchase limitations.
No fractional shares shall be purchased; any payroll deductions accumulated in a participant's account which are not
sufficient to purchase a full share shall be retained in the participant's “account” under the ESPP for the subsequent
Offering Period, subject to earlier withdrawal by the participant as provided in the ESPP. Accumulated payroll
deductions may be commingled with general assets of the Company and will not accrue interest.

Eligibility. In order to be eligible to participate in the ESPP for any Offering Period, an individual: (i) must have been
employed on a full-time basis during the 90 days preceding, and on, the first trading day of the relevant Offering
Period (each such day at the commencement of an Offering Period, an “Enrollment Date”) by the Company or a
subsidiary of the Company that has been authorized to participate in the Plan by the Board, the Compensation
Committee of the Board or such other Committee designated by the Board to administer the ESPP (the “Committee”);
and (ii) must not own five percent or more of the Company's voting stock. For purposes of the ESPP, a participant will
be deemed to be employed on a full-time basis if he or she works more than 20 hours per week.

Purchase Price; Payment. Each participant in the ESPP will be granted an option, effective as of the Enrollment Date
of an Offering Period, to purchase on the Exercise Date during such Offering Period up to a number of shares of
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Common Stock determined by dividing such participant's payroll deductions accumulated as of the Exercise Date by
the applicable Purchase Price (as hereinafter defined). For any Offering Period, shares of Common Stock will be
purchased under the ESPP on the Exercise Date at a per share purchase price equal to: (i) 85% of the fair market value
of a share of Common Stock on the Enrollment Date of such Offering Period or (ii) 85% of the volume weighted
average fair market value for a share of Common Stock for such Offering Period, whichever is lower; provided,
however, that in the event 85% of the volume weighted average fair market value for a share of Common Stock for
such Offering Period is lower than 85% of the fair market value of a share of Common Stock on the Enrollment Date
for such Offering Period, and is lower than 85% of the fair market value of a share of
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Common Stock on the Exercise Date for such Offering Period, the Purchase Price for such Offering Period shall be
85% of the fair market value for a share of Common Stock on the Exercise Date (the “Purchase Price”); provided
further, however, that in the event the Board determines that the ongoing operation of the ESPP may result in
unfavorable financial accounting consequences, the Board may, in its discretion and, to the extent necessary or
desirable, modify or amend the ESPP to reduce or eliminate such accounting consequence, by (including but not
limited to) altering the Purchase Price for any Offering Period including an Offering Period underway at the time of
the change in Purchase Price.

Notwithstanding anything in the ESPP to the contrary, shares of Common Stock purchased under the ESPP cannot be
transferred or otherwise disposed of until the expiration of a period of twelve months following the Exercise Date on
which such shares of Common Stock were purchased (the “Holding Period”).

It is currently anticipated that shares purchased under the ESPP will be credited to and held under a stock purchase
account in the participant's name maintained by a brokerage firm or other third-party designated by the Committee.
Subject to such rules and procedures as may be prescribed by the Committee, and subject to the expiration of the
applicable Holding Period, a participant may withdraw Shares in his or her stock purchase account from time to time.
Cash dividends, if any, paid with respect to shares of Common Stock credited to a participant's stock purchase account
will be paid directly to the participant once each quarter. A participant may elect to have such cash dividends, if any,
reinvested in shares of Common Stock. Such shares shall be purchased on the open market by a brokerage firm on
behalf of the participant, subject to applicable Company policies. Any shares purchased with dividend proceeds will
not count in determining the maximum number of shares available for issuance under the ESPP, nor will such shares
count against the maximum number of shares that may be purchased by a participant on any Exercise Date.

Withdrawals; Increases and Reductions. A participant that has enrolled in the ESPP for any Offering Period may
withdraw from the ESPP by delivering a withdrawal notice form in the manner prescribed by the Committee. All of
the participant's accumulated payroll deductions shall be paid to such participant promptly after receipt of notice of
withdrawal, without interest, and such participant's option for the Offering Period shall be automatically terminated,
and no further payroll deductions for the purchase of shares shall be made for such Offering Period by such
participant. If a participant withdraws from an Offering Period, payroll deductions shall not resume at the beginning of
the succeeding Offering Period unless the participant delivers to the Company a new Subscription Agreement
providing notice of the participant's desire to recommence participation and authorizing payroll deductions. Upon a
participant's ceasing to be an employee, for any reason, he or she shall be deemed to have elected to withdraw from
the ESPP and the payroll deductions accumulated by such participant during the Offering Period but not yet used to
exercise the participant's option shall be returned to such participant or, in the case of his or her death, to the
beneficiary designated by the participant (or if none, to the participant's estate), in either case without interest, and
such participant's option shall be automatically terminated.

A participant may increase or decrease the rate of his or her payroll deductions during the Offering Period by
completing and filing with the Company a new Subscription Agreement authorizing a change in payroll deduction
rate. The Committee mays, in its discretion, limit the number of participation rate changes during any Offering Period.
The change in rate shall be effective with the first full payroll period following five (5) business days after the
Company's receipt of the new Subscription Agreement. A participant's Subscription Agreement shall remain in effect
for successive Offering Periods unless a new Subscription Agreement is filed by the participant prior to the
commencement of such Offering Period or the then existing Subscription Agreement is terminated as described in the
preceding paragraph.

Shares Covered by the Plan. A total of 1,500,000 shares of Common Stock (subject to adjustment for stock splits,

reverse stock splits, stock dividends, combinations or reclassifications of the Common Stock, or similar occurrences,
including the Reverse Stock Split) may be purchased pursuant to the ESPP.
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Certain Corporate Events and Transactions. Unless provided otherwise by the Board, in the event of the proposed
dissolution or liquidation of the Company, the Offering Period then in progress shall terminate immediately prior to
the consummation of such proposed dissolution or liquidation and a cash amount shall be paid to each participant that
is equal to the amount of his or her accrued but unused payroll deductions. In the event of a proposed sale of all or
substantially all of the assets of the Company, or the merger of the Company with or into another corporation, each
outstanding option under the ESPP shall be assumed or an equivalent option substituted by the successor corporation
or a parent or subsidiary of the successor corporation. In the event that the successor corporation refuses to assume or
substitute for the option, the Board may terminate any Offering Period then in
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progress by returning all payroll deductions credited to Participants for such Offering Period, or the Board may, in its
discretion, terminate any Offering Period then in progress by setting a new Exercise Date (the “New Exercise Date”).
The New Exercise Date shall be before the date of the Company's proposed sale or merger. The Board shall notify
each participant in writing, at least ten (10) business days prior to the New Exercise Date, that the Exercise Date for
the participant's option has been changed to the New Exercise Date and that the participant's option shall be exercised
automatically on the New Exercise Date, unless prior to such date the Participant has withdrawn from the Offering
Period pursuant to the ESPP.

Administration. The ESPP will be administered by the Committee. The Committee has full and exclusive
discretionary authority to construe, interpret and apply the terms of the ESPP, to determine eligibility and to
adjudicate all disputed claims filed under the ESPP. Every finding, decision and determination made by the
Committee shall, to the fullest extent permitted by law, be final and binding upon all parties.

Amendment or Termination. The Board of Directors may at any time and for any reason terminate or amend the
ESPP. Except as described above under the caption “Certain Corporate Events and Transactions,” no such termination
can affect options previously granted, provided that an Offering Period may be terminated by the Board on any
Exercise Date if the Board determines that the termination of the Offering Period or the ESPP is in the best interests of
the Company and its stockholders. Except as provided under the caption “Certain Corporate Events and Transactions”
and in this paragraph, no amendment may make any change in any option theretofore granted which adversely affects
the rights of any participant. Without stockholder consent and without regard to whether any participant rights may be
considered to have been “adversely affected,” the Board (or the Committee) shall be entitled to change the Offering
Periods, limit the frequency and/or number of changes in the amount withheld during an Offering Period, establish the
exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding in
excess of the amount designated by a participant in order to adjust for delays or mistakes in the Company's processing
of properly completed withholding elections, establish reasonable waiting and adjustment periods and/or accounting
and crediting procedures to ensure that amounts applied toward the purchase of Common Stock for each participant
properly correspond with amounts withheld from the participant's Compensation, and establish such other limitations
or procedures as the Board (or its Committee) determines in its sole discretion advisable which are consistent with the
ESPP. In the event the Board determines that the ongoing operation of the ESPP may result in unfavorable financial
accounting consequences, the Board mays, in its discretion and, to the extent necessary or desirable, modify or amend
the ESPP to reduce or eliminate such accounting consequence by (including, but not limited to): (i) altering the
Purchase Price for any Offering Period including an Offering Period underway at the time of the change in Purchase
Price; (ii) shortening any Offering Period so that Offering Period ends on a new Exercise Date, including an Offering
Period underway at the time of the Board action; and (iii) allocating shares. Such modifications or amendments shall
not require stockholder approval or the consent of any plan participants.

Transferability. Neither payroll deductions accumulated by a participant nor any rights with regard to the exercise of
a ESPP option or the receipt of shares under the ESPP may be assigned, transferred, pledged or otherwise disposed of
in any way (other than by will, the laws of descent and distribution or through the designation of a beneficiary as
permitted by the ESPP) by a participant. Any such attempt at assignment, transfer, pledge or other disposition shall be
without effect, except that the Company may treat such act as an election to withdraw funds from an Offering Period.

No Employment Rights. The ESPP does not create any right to continued employment and shall not be deemed to
interfere with the Company's right to terminate or otherwise modify an employee's employment at any time.

Federal Income Tax Consequences. The ESPP is intended to qualify as an “employee stock purchase plan”, as defined
in Section 423 of the Internal Revenue Code of 1986, as amended. Under such a plan, an employee does not realize
income at the time of entry into the ESPP or upon the purchase of shares of Common Stock. If no disposition of the
Common Stock is made within two years from the first day of the Offering Period during which the shares were
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purchased and one year from the date the share is purchased by the employee under the ESPP, upon subsequent
disposition of the stock, the employee will realize ordinary income equal to the lesser of (a) the excess of the fair
market value of the stock at the time of disposition over the purchase price or (b) the excess of the fair market value of
the stock at the time the option was granted over the exercise price. Any excess of appreciated value is considered a
capital gain. In order to qualify for capital gains tax treatment, the employee must hold the stock to a date that is more
than two years from the first day of the Offering Period during which the shares were purchased and one year from the
date of purchase. If these holding requirements are met, the Company is not entitled to any
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deduction for tax purposes. On the other hand, if the employee does not meet the holding period requirements, the
employee realizes at the time of disposition ordinary income to the extent of the difference between the price paid for
the shares and the fair market value on the purchase date, irrespective of the price at which the employee disposes of
the shares, and an amount equal to such ordinary income is deductible by the Company in the year of the disposition.

Directors who are not employees will not be eligible to participate in the ESPP. The benefits that will be received
under the ESPP by the current executive officers of the Company and by all eligible employees are not currently
determinable. The Company estimates that approximately [950] employees of the Company and its subsidiaries will

be eligible to participate upon commencement of the first Offering Period of the ESPP.

On August 8, 2014, the Company's Common Stock closed at $0.41 per share on the OTC Pink market.

Disclosure of Equity Compensation Plan Information as of December 28, 2013

The following table gives information relevant to securities issuable pursuant to the Company’s existing equity
compensation plans as of December 28, 2013:

Number of securities

Number of remaining available
securities to be Weighted-average £
. . . for future issuance
issued upon exercise price of .
. ; under equity
Plan Category exercise of outstanding .
. . compensation plans
outstanding options, warrants . ..
. . (excluding securities
options, warrants and rights (b) ;
and rights (a) reflected in column
s (@ ()
Equity compensation plans approved
by security holders (1) 647,531 (1) $11.88 386,131 2)
Equity compensation plans not
approved by security holders (2) 300,000 (3) $7.94
Total 947,531 $10.63 386,131

Includes 166,212 shares of Common Stock issuable upon the exercise of outstanding vested options and 481,319
(1)shares of Common Stock subject to unvested options. Does not include 266,284 shares of restricted stock as they
have been reflected in our total shares outstanding.

@) As of December 28, 2013, there were 386,131 shares available for grants under the Amended and Restated 2006
Equity Incentive Plan.
Consists of 300,000 shares of our Common Stock which are issuable upon exercise of a stock option granted to Mr.
Woolf outside of the Amended and Restated 2006 Equity Incentive Plan as an employment inducement award in
connection with the commencement of his employment as President and Chief Executive Officer in February 2013.
Does not include a grant of 150,000 shares of restricted stock granted to Mr. Woolf as an employment inducement
award, as this has been reflected in our total shares outstanding. These grants were made in reliance on NASDAQ
Listing Rule 5635(c)(4).

3)

Text of ESPP
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A copy of the proposed 2014 Employee Stock Purchase Plan is attached as Appendix C to this proxy statement.
Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE
2014 EMPLOYEE STOCK PURCHASE PLAN.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information known to the Company regarding beneficial ownership of the Company's

common stock, as of August 8, 2014, by:

each person or group of affiliated persons known by the Company to beneficially own more than 5% of our

outstanding shares of common stock;

each of our directors;

each of our named executive officers identified in the Summary Compensation Table set forth below under the

Compensation Discussion and Analysis; and

all of our directors and executive officers as a group.

The table lists the number of shares and percentage of shares beneficially owned based on 16,619,814 shares of
Common Stock outstanding as of August 8, 2014. The number of shares of common stock beneficially owned by each
person or entity is determined in accordance with the applicable rules of the SEC. Except as indicated in the footnotes
to this table, and subject to applicable community property laws, the persons or entities named have sole voting and
investment power with respect to all shares of our common stock shown as beneficially owned by them.

Name of Beneficial Owner

683 Capital Partners, LP (2)

Ari Zweiman (2)(3)

Lane Five Partners LP (4)

Erica Niemann (3)(4)

Hudson Bay Master Fund Ltd. (5)
Tonga Partners, LP (6)

Blackwell Partners, LLC (7)

Justin R. Evans (3)(8)

Cuttyhunk Master Portfolio (9)

Solas Capital Partners, LP (7)

Clayton Capital Appreciation Fund, LP (10)
Midsummer Small Cap Master, Ltd. (10)
Brian Woolf (11)

Capital World Investors (12)
BlackRock, Inc. (13)

Thomas W. Stoltz (14)

Michael Millonzi (15)

Patti Simigran (16)

Fred Lamster

Andrea Jackson

Folline Cullen

Bryan Eshelman

Ben Rosenfeld

Richard L. Walters, Jr.

All directors and executive officers as a group (13
persons)(17)

* Less than 1%.

Number of Shares
Beneficially Owned (1)
1,841,507
1,841,507
1,685,065
1,685,065
1,841,507
1,841,507
1,794,591
1,741,414
1,841,507
1,621,043
1,428,572
1,428,572
1,388,091
1,080,000
773,926

74,357

12,500

11,517

6,754,451

Percent
of Class
9.99%
9.99%
9.99%
9.99%
9.99%
9.99%
9.99%
9.99%
9.99%
8.96%
7.92%
7.92%
7.81%
6.50%
4.66%

*
*
*

0.0%
0.0%
0.0%
0.0%
0.0%
0.0%

32.43%
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For the purposes of calculating beneficial ownership for this table, shares underlying the convertible Notes, to
the extent currently convertible, and options that will vest within 60 days after August 8, 2014 are deemed
outstanding. Pursuant to the terms of the Notes, the holder thereof shall not have the right to convert any
portion of the Note to the extent that, after giving effect to such conversion, the holder (together with certain
affiliates) would beneficially own in excess of 9.99% of the total outstanding shares of the Company’s
Common Stock (hereinafter referred to as the “Maximum Percentage”). With respect to the Notes, the number
of shares into which the Notes are convertible assumes: (i) conversion of only the principal amount of the
Notes (without any accrued and unpaid interest); (ii) the Notes are converted at the initial conversion price of
$0.35 per share (which amount is subject to adjustment as provided in the Notes and described elsewhere in
this proxy statement); and (iii) the amount currently convertible is limited to the Maximum Percentage. In
addition to the conversion rights, prior to conversion, each Series B Holder has the right to vote the whole
number of shares equal to the number of shares of Common Stock into which the Notes held by such Series B
Holder are convertible on the applicable record date (without regard to any limitations or restrictions on
conversions set forth in the Notes, including the Maximum Percentage, and without regard to whether or not
there are a sufficient number of shares of Common Stock authorized for issuance upon conversion of the
Notes). Unless otherwise indicated below, the business address of each of our executive officers and directors
1s 6225 Powers Avenue, Jacksonville, Florida 32217.

Information based on Schedule 13D filed on July 7, 2014 by 683 Capital Management, LLC (“683
Management”), 683 Capital Partners, LP (“683 Partners”) and Ari Zweiman. 683 Management is the investment
manager of 683 Partners, and Mr. Zweiman is the Managing Member of 683 Management. As a result, 683
Management and Mr. Zweiman may be deemed to beneficially own the shares beneficially owned by 683
Partners. Reflects 1,841,507 shares of Common Stock issuable upon conversion of the Notes. Without giving
effect to the Maximum Percentage blocker, the Notes owned by 683 Partners would be convertible into, and
therefore represent the right to vote, 12,857,143 shares of Common Stock.

Messrs. Zweiman and Evans and Ms. Niemann currently serve as directors of the Company pursuant to the
rights granted to 683 Capital Partners, LP, Mr. Evans and Lane Five Partners LP, respectively, each of which
purchased a series of Series A Preferred Stock in the 2014 Financing. Each Series A Holder was granted the
right to nominate and elect, and subsequently remove and replace, one (1) director to the Company’s Board;
provided, that the aggregate number of directors that the Series A Holders shall be entitled to nominate and
elect shall be decreased as set forth in the Certificate of Designations, Preferences and Rights of the Series A
Preferred Stock if the aggregate number of shares of Common Stock into which the Notes held by the original
purchasers of the Notes (and their affiliates) are convertible decreases to specified levels.

Information based on Schedule 13D filed on July 2, 2014 by Lane Five Partners, LP (the “Fund”), Lane Five
Capital Management LP, the investment manager of the Fund (the “Investment Manager”), Lane Five Capital
Management, LL.C, the general partner of the Investment Manager (“IM GP”), Lane Five Partners GP, LLC, the
general partner of the Fund (the “General Partner”’) and Lisa O’Dell Rapuano, the Managing Member of IM GP
and of the General Partner. Erica Neimann is an analyst at the Investment Manager and, as a result, Ms.
Neimann may be deemed to beneficially own the securities held by the Fund. Reflects 1,407,700 shares of
Common Stock and an additional 277,365 shares issuable upon conversion of the Notes. Without giving

effect to the Maximum Percentage blocker, the Notes owned by the Fund would be convertible into, and
therefore represent the right to vote, 7,714,286 shares of Common Stock.

Reflects 1,841,507 shares of Common Stock issuable upon conversion of the Notes. Without giving effect to

the Maximum Percentage blocker, the Notes owned by Hudson Bay Master Fund Ltd. would be convertible
into, and therefore represent the right to vote, 8,571,429 shares of Common Stock.
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Reflects 1,841,507 shares of Common Stock issuable upon conversion of the Notes. Without giving effect to
the Maximum Percentage blocker, the Notes owned by Tonga Partners, LP would be convertible into, and
therefore represent the right to vote, 6,000,000 shares of Common Stock.

Information based on Schedule 13D filed on July 2, 2014 by Solas Capital Management, LLC (“Solas™),
Frederick Tucker Golden (“Mr. Golden™), Blackwell Partners, LLC (“Blackwell”’) and Solas Capital Partners, L.P.
(the “Solas Fund”). Mr. Golden is the Managing Member of Solas. Solas is the investment manager of the Solas
Fund and to a separate account held by Blackwell. With respect to the Solas Fund, reflects 143,900 shares of
Common Stock and an additional 1,477,143 shares issuable upon conversion of the Notes. With respect to
Blackwell, reflects 420,875 shares of Common Stock and an additional 1,373,716 shares issuable upon
conversion of the Notes. Without giving effect to the Maximum Percentage blocker, the Notes owned by
Blackwell would be convertible into, and therefore represent the right to vote, 4,237,143 shares of Common
Stock. Solas and Mr. Golden may beneficially own all 6,279,061 shares owned by, or issuable upon

conversion of Notes held by, the Solas Fund and Blackwell, without giving effect to the Maximum

Percentage.
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Information based on Schedule 13D filed on July 7, 2014 by Justin Evans and Blackwood Capital
Management, LLC (“Blackwood”), of which Mr. Evans is the Managing Member. Reflects 900,000 shares of
Common Stock (of which 57,500 shares are managed by Blackwood for the benefit of immediate family
members of Mr. Evans) and an additional 841,414 shares issuable upon conversion of the Notes. Without
giving effect to the Maximum Percentage blocker, the Notes beneficially owned by Mr. Evans and
Blackwood would be convertible into, and therefore represent the right to vote, 2,857,143 shares of Common
Stock. Blackwood and Mr. Evans have shared voting and power and shared disposition power over one or
more managed accounts that hold such Notes and shares.

Reflects 1,841,507 shares of Common Stock issuable upon conversion of the Notes. Without giving effect to
the Maximum Percentage blocker, the Notes owned by Cuttyhunk Master Portfolio would be convertible into,
and therefore represent the right to vote, 3,142,858 shares of Common Stock.

Reflects 1,428,572 shares of Common Stock issuable upon conversion of the Notes.

Includes (i) 228,483 shares of Common Stock, (ii) 18,750 shares issuable upon exercise of options exercisable
within 60 days of August 8, 2014 and (iii) 1,142,858 shares issuable upon conversion of Notes purchased by
Mr. Woolf.

Information based on Schedule 13G filed on February 13, 2014. Capital World Investors ("Capital World"),
333 South Hope Street, Los Angeles, CA 90071, an investment advisor registered in accordance with Section
240.13d-1(b)(1)(ii)(E), has sole voting power and sole disposition power over the shares.

Information based on Schedule 13G/A filed on July 10, 2014. BlackRock Inc., 40 East 52nd Street, New
York, NY 10022, is a parent holding company or controlled person in accordance with Rule
13d-1(b)(1)(i1)(G), has sole voting and disposition power of 773,926 shares.

Includes 61,651 shares of common stock issuable upon exercise of options exercisable within 60 days of July
21, 2014August 8.

Includes 12,500 shares of common stock issuable upon exercise of options exercisable within 60 days of July
21, 2014August 8.

Includes 1,563 shares of common stock issuable upon exercise of options exercisable within 60 days of July
21, 2014August 8.

Includes (i) 4,103,144 shares issuable upon conversion of the Notes (giving effect to the Maximum
Percentage blocker) and 104,418 issuable upon exercise of options exercisable within 60 days of July 21,
2014August 8.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, requires that our executive
officers, directors and greater than 10% stockholders file reports of ownership and changes of ownership of common
stock with the SEC and the Nasdaq Global Market, or NASDAQ. Based on a review of the SEC filed ownership
reports during fiscal year 2013, the Company believes that all Section 16(a) filing requirements were met during fiscal
year 2013, except for a late Form 4 reporting of the stock option grants made to Fred Lamster related to his initial
grant dated July 15, 2013.

BOARD OF DIRECTORS
General

The Company's amended and restated By-Laws provide that the number of directors shall be fixed from time to time
by resolution adopted by the affirmative vote of a majority of the total number of directors then in office. The number
of authorized directors as of the date of this proxy statement is eight. As provided under our certificate of
incorporation, the Board of Directors is currently divided into three classes serving staggered three-year terms.
Directors for each class are elected at the annual meeting of stockholders held in the year in which the term for their
class expires. See “Proposal No. 1 — Eliminate Classified Board Structure”.

If stockholders approve Proposal No. 1 at the 2014 Special Meeting, the terms of each of our existing directors will
expire at the 2015 annual meeting of stockholders, and until their successors are elected and qualified, subject to
earlier resignation, removal or death. Beginning with our 2015 annual meeting, all directors, regardless of their
original term of office, would stand for election every year for a term of one year. If our stockholders do not approve
Proposal No. 1, our directors will continue to be elected in three staggered classes with three-year terms.

In connection with the closing of the 2014 Financing, Donna Ecton, Scott Gallin, David Katz and Robert Glass
resigned as members of the Board. The holders of each of the three shares of Series A Preferred Stock that were
issued were provided the right to nominate and elect (and to subsequently remove and replace) a director to our Board
of Directors; provided, that the aggregate number of directors that the Series A Holders shall be entitled to nominate
and elect shall be decreased as set forth in the Certificate of Designations, Preferences and Rights of the Series A
Preferred Stock if the aggregate number of shares of Common Stock into which the Notes held by the original
purchasers of the Notes (and their affiliates) are convertible decreases to specified levels. Pursuant to such rights,
effective as of June 27, 2014, Erica Niemann, Ari Zweiman and Justin Evans were elected to the Board. In addition,
(1) effective June 30, 2014, Fred Lamster was appointed to the Board of Directors and named Chairman of the Board
and (ii) effective July 31, 2014, Folline Cullen, Bryan Eshelman and Ben Rosenfeld were appointed to the Board of
Directors. Except as set forth below, compensatory arrangements and information regarding the class to which each
new director may be appointed (in the event that stockholders do not approve Proposal No. 1), as well as to service or
expected service of the new directors on committees of the Board, has not been determined or is unavailable at the
time of this filing.

In selecting directors (other than those permitted to be appointed by the Series A Holders), we consider factors that are
in our best interests and those of our stockholders, including diversity of backgrounds, experience and competencies
that our Board of Directors desires to have represented. These competencies include: independence; adherence to
ethical standards; the ability to exercise business judgment; substantial business or professional experience and the
ability to offer our management meaningful advice and guidance based on that experience; ability to devote sufficient
time and effort to his or her duties as a director; and any other criteria established by our Board of Directors together
with any core competencies or technical expertise necessary for our committees.
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Current Members of the Board of Directors
The information presented below for each director has been furnished to the Company by the director.

Folline Cullen, age 48, was appointed to the Board of Directors effective July 31, 2014. Ms. Cullen joined Educate
Online in October 2011 to oversee the spin-off from Sylvan Learning, Inc. and manage the company's financial and
treasury functions. Since 2011, Ms. Cullen has been instrumental in executing restructuring efforts, securing
additional funding, and developing the strategic growth plans of Educate Online. From October 2006 to December
2010, Ms. Cullen was the CFO of Wall Street Institute International, a leading global brand in English
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instruction. Previously, Ms. Cullen spent over ten years with Deloitte & Touche in New York, providing litigation,
consulting, and audit services. Ms. Cullen holds a Bachelor's degree in Accounting from the University of Southern
California and is a Certified Public Accountant.

Bryan Eshelman, age 42, was appointed to the Board of Directors effective July 31, 2014. Mr. Eshelman has extensive
retail and consulting experience in the areas of sourcing and production, information technology, distribution, and
logistics. Since April 2013, Mr. Eshelman has served Aldo Group, Inc. in Montreal, QC, currently as Chief Operating
Officer. From December 2011 to September 2012, he was the EVP & Chief Supply Chain Officer at Charming
Shoppes, Inc. From October 2008 to October 2010, Mr. Eshelman was a partner in the retail practice at Alix Partners,
LLP, a turnaround advisory firm. Prior thereto, Mr. Eshelman spent 15 years in the retail consultancy practice of Kurt
Salmon Associates. Mr. Eshelman holds a Bachelor of Science degree in Applied Mathematics and Economics from
the University of Virginia, as well as an MBA in Finance from the Wharton School at the University of Pennsylvania.

Justin Evans, age 38, was appointed to the Board of Directors on June 27, 2014 in connection with the 2014
Financing. He is currently the Managing Member of Blackwood Capital Management, an investment firm based in
New Jersey, which he founded in 2014. From 2006 until 2013 he worked at Sonoma Capital Management where he
was a Portfolio Manager and Investment Analyst. Prior thereto, he worked at various firms including Knight Trading
Group and Spear Leeds & Kellogg (a division of Goldman Sachs) in a variety of capacities. Mr. Evans has a
bachelor's degree in Economics from the University of Pennsylvania. As a Portfolio Manager, Investment Analyst,
and Managing Member of an investment firm, Mr. Evans obtained extensive expertise in financial analysis and
investments. He brings to the Company’s Board of Directors insights on financing issues and capital allocation. As a
representative of one of the Company's largest stockholders, he also provides insights from an institutional
shareholder perspective.

Fred Lamster, age 60, was appointed to the Board of Directors and was named Chairman of the Board effective June
30, 2014. Mr. Lamster served since July 2013 as the Company’s Senior Vice President, Human Capital. On June 30,
2014, in connection with his appointment to the Board, Mr. Lamster resigned his position as Senior Vice President,
Human Capital effective July 16, 2014. Mr. Lamster has extensive retail clothing experience and joined the Company
from Delta Galil, where he was Senior Vice President of Human Resources from February 2013 through July 2013.
His previous experience includes serving as Executive Vice President, Human Resources of Charming Shoppes (from
March 2010 through October 2012), Senior Vice President, Human Resources at Southpole, Inc. (from February 2008
through February 2010), Senior Vice President of Human Resources at Aeropostale (from August 2005 through
August 2007), and multiple leadership roles at the Limited Brands (where he served from 1993 through July 2005).
Mr. Lamster received a master’s degree and Ph.D. in American Civilization from Brown University and a B.A. from
Queens College.

Erica D. Niemann, age 31, was appointed to the Board of Directors on June 27, 2014 in connection with the 2014
Financing. She is an Analyst and Limited Partner of Lane Five Partners, a long-biased, concentrated valuation-driven
fund. She joined Lane Five in 2007 and has extensive experience in financial analysis and investments. Prior to
joining Lane Five, she was an Equity and Capital Markets Analyst for Mercantile Capital Advisors, a division of
Mercantile Bank. Ms. Niemann has a bachelor’s degree in finance and economics from Loyola College and is a
Chartered Financial Analyst (CFA). Ms. Niemann also serves on the Board of Directors of the CFA Society of
Baltimore and St. Elizabeth’s School, a nonpublic, special education school located in Baltimore City.

Ben Rosenfeld, age 38, was appointed to the Board of Directors effective July 31, 2014. Mr. Rosenfeld has served as
Vice President Store Operations, Retail and Outlet, at Kenneth Cole Productions since March 2013. From 2004 to
March 2014, he held various management positions at Lacoste (2004 - 2013), most recently as Vice President of
Retail and Ecommerce, North America and was a member of the internal Global Retail Excellence Committee. Prior
thereto, Mr. Rosenfeld also held management positions at Charlotte Russe (2002 - 2004) and Express (1999 - 2001).
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Mr. Rosenfeld holds a Bachelor of Science degree in Business Administration / International Business from Montclair
State University.

Brian Woolf, age 65, was appointed Chief Executive Officer on February 5, 2013. In connection with his appointment
as the Company's Chief Executive Officer, the Company's Board of Directors appointed Mr. Woolf as a member of
the Company's Board of Directors to fill a prior vacancy, effective as of February 5, 2013. Prior to joining the
Company, Mr. Woolf was Group President for Lane Bryant, Lane Bryant Outlet Stores and Cacique from March 2011
until September 2012. In this role, he led all aspects of the business including merchandising,
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sourcing, design and store operations. Mr. Woolf previously served as President of Lane Bryant from July 2008 until
March 2011. Mr. Woolf previously spent eight years from October 2000 to January 2008 as the Chairman of the
Board and Chief Executive Officer of Cache. He has also served as EVP, Merchandising for The Limited from 1999
to 2000 and spent over 20 years at Macy's/Federated Department Stores at the start of his career. Mr. Woolf earned a
B.A. degree from New York University and attended New York University Graduate School of Business.

Ari Zweiman, age 42, was appointed to the Board of Directors on June 27, 2014 in connection with the 2014
Financing. He is currently the Managing Member of 683 Capital Management, LL.C, an investment firm based in
New York, that he founded in 2006. From 2001 until 2006 he worked at John A. Levin & Co. where from 2001 to
2004 he was an Investment Analyst and from 2004 to 2006 he was the Portfolio Manager of Alvarado Capital
Partners. Mr. Zweiman has a bachelor's degree in Economics from Yale University, a master's degree in Economics
from Stanford University and a law degree from Harvard Law School.

Voting Standards for Directors

Currently, subject to the rights of the Series A Holders to nominate and elect directors, directors are elected by a
plurality of the votes cast, which means that the nominees who receive the highest number of properly executed votes
will be elected as directors, even if those nominees do not receive a majority of the votes cast. A properly executed
proxy marked "withhold authority" with respect to the election of one or more directors will not be voted with respect
to that director or directors, although it will be counted for purposes of determining whether there is a quorum.

On July 17, 2014, the Company’s Board of Directors authorized an amendment to the Company’s By-Laws, which will
become effective without further action by stockholders concurrently with the effectiveness of the Restated Certificate
addressed in Proposal No. 1, that establishes a majority vote standard for the election of directors (subject to the rights
of the Series A Holders to nominate and elect directors). Pursuant to such amendment, in an uncontested director
election, directors will be elected only upon receipt of a majority of the votes cast. If an incumbent director receives
less than a majority of the votes cast, such director will be required to tender his or her resignation, whereupon the
Board shall, within 90 days, either (i) accept such resignation and determine an effective date thereof that shall be
within 90 days of such acceptance or (ii) upon a unanimous vote of the Board, decline to accept such resignation and
publicly disclose, within four business days, the reasons for such rejection. In a contested election in which the
number of nominees exceeds the number of directors to be elected, each director shall be elected by a plurality of the
voting power of the shares represented at the meeting and entitled to vote. In determining the number of votes cast,
abstentions and shares not voted will not be treated as votes cast.

CORPORATE GOVERNANCE

Board Composition

Our amended and restated By-Laws provide that our Board of Directors consists of such number of directors as
determined from time to time by resolution adopted by a majority of the total number of directors then in office. Our
Board of Directors currently consists of eight members. Our Board recently expanded the Board of Directors to further

enhance the Board’s experience with respect to retail operations, supply chain, ecommerce and finance/accounting.

As currently provided under our certificate of incorporation, our Board of Directors is divided into three classes, with
each director serving a three-year term. See “Proposal No. 1 — Eliminate Classified Board Structure”.

Each director's term is subject to the election and qualification of his successor, or his/her earlier death, resignation or
removal. Any vacancies on our Board of Directors may be filled only by the affirmative vote of a majority of the
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directors then in office, subject to the rights of the Series A Holders to replace their nominee. Any increase or decrease
in the number of directors will be distributed among the three classes so that, as nearly as possible, each class will
consist of one-third of the directors. This classification of our Board of Directors makes it more difficult for a third
party to acquire control of our Company.
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Board Leadership Structure

Mr. Lamster serves as Chairman of our Board of Directors. We support separating the position of Chief Executive
Officer and Chairman to allow our Chief Executive Officer to focus on our day-to-day business, while allowing the
Chairman to lead our Board of Directors in its fundamental role of providing advice to, and independent oversight of,
management. Our Board of Directors recognizes the time, effort and energy that the Chief Executive Officer is
required to devote to his or her position, as well as the commitment required to serve as our Chairman. Our Board of
Directors also believes that this structure ensures a greater role for the independent directors in the oversight of our
company and active participation of the independent directors in setting agendas and establishing priorities and
procedures for the work of our Board of Directors.

While our amended and restated By-Laws and corporate governance guidelines do not require that our Chairman and
Chief Executive Officer positions be separate, our Board of Directors believes that having separate positions and
having an outside director serve as Chairman is the appropriate leadership structure for us at this time.

Board Role in Risk Oversight

Risk is inherent with every business and we face a number of risks. Management is responsible for the day-to-day
management of risks we face, while our Board of Directors, as a whole and through its Audit Committee, is
responsible for overseeing our management and operations, including overseeing its risk assessment and risk
management functions. Our Board of Directors has delegated responsibility for reviewing our policies with respect to
risk assessment and risk management to our Audit Committee through its charter. Our Board of Directors has
determined that this oversight responsibility can be most efficiently performed by our Audit Committee as part of its
overall responsibility for providing independent, objective oversight with respect to our accounting and financial
reporting functions, internal and external audit functions and systems of internal controls over financial reporting and
legal, ethical and regulatory compliance. Our Audit Committee regularly reports to our Board of Directors with
respect to its oversight of these important areas. Our Compensation Committee is responsible for overseeing the risks
associated with our compensation policies and practices. Our Corporate Governance and Nominating Committee is
responsible for planning and managing the risks associated with succession planning.

Compensation Policies and Practices and Risk Management

The Board of Directors considers, in establishing and reviewing our compensation philosophy and programs, whether
such programs encourage unnecessary or excessive risk taking. Base salaries are fixed in amount and consequently the
Board of Directors does not see them as encouraging risk taking. Employees are also eligible to receive a portion of
their total compensation in the form of annual cash bonus awards. While the annual cash bonus awards focus on
achievement of annual goals and could encourage the taking of short-term risks at the expense of long-term results,
the Company's annual cash bonus awards represent only a portion of eligible employees' total compensation and are
tied to both corporate performance measures and individual performance. Furthermore, the payout opportunities under
the annual cash bonus plan are capped, and both the specific metrics and the required performance goals are reviewed
and approved by the Compensation Committee of the Board of Directors, or the Compensation Committee. The Board
of Directors believes that the annual cash bonus awards appropriately balance risk with the desire to focus eligible
employees on specific goals important to the Company's success and do not encourage unnecessary or excessive risk
taking.

The Compensation Committee also provides named executive officers as well as other key employees long-term
equity awards to help further align their interests with the Company's interests and those of our stockholders. The
Board of Directors believes that these awards do not encourage unnecessary or excessive risk taking since the awards
are generally provided at the beginning of an employee's tenure or at various intervals to provide additional incentive
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to build long-term value and are subject to vesting schedules to help ensure that executives and senior managers have
significant value tied to the Company's long-term corporate success and performance. In addition, as part of its

201 1compensation review, the Compensation Committee established stock ownership guidelines for our
non-employee directors effective September 2011 and named executive officers effective March 2012. These
guidelines, as revised for our officers in March 2013, remain in effect.

The Board of Directors believes that our compensation philosophy and programs encourage employees to strive to
achieve both short- and long-term goals that are important to the Company's success and building stockholder value,
without promoting unnecessary or excessive risk taking. The Board of Directors has concluded that our compensation
philosophy and practices are not reasonably likely to have a material adverse effect on the Company.
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Code of Conduct and Ethics

Our code of business conduct and ethics applies to all of our employees, officers and directors, including those
officers responsible for financial reporting. Our code of business conduct and ethics is available on our website at
www.bodycentral.com. Any amendments to the code, or any waivers of its requirements, will be disclosed on our
website.

Number of Meetings of the Board of Directors

The Board of Directors held 14 meetings during fiscal year 2013, including two meetings held and attended solely by
our independent directors. Directors are expected to attend board meetings and committee meetings for which they
serve, and to spend time needed to meet as frequently as necessary to properly discharge their responsibilities. Each
incumbent director attended at least 75% of the aggregate number of meetings of the Board of Directors and the
committees of the Board of Directors on which he or she served during fiscal year 2013.

Attendance at Annual Meetings of the Stockholders

The Company has no policy requiring directors and director nominees to attend its Annual Meeting of stockholders;
however, all directors and director nominees are encouraged to attend. All six of the directors serving on the Board at
such time attended the 2014 Annual Meeting of stockholders.

Director Independence

Because the Company is currently traded on the OTC Pink market, it is not currently subject to exchange rules that the
board be comprised of a majority of "independent directors." Nevertheless, our Board undertakes periodic reviews of
director independence. In such reviews, the Board considers transactions and relationships between (i) each director,
entities with which such director is affiliated and/or any member of such director’s immediate family and (ii) the
Company and its subsidiaries and affiliates. The purpose of these reviews is to determine whether any such
relationships or transactions are inconsistent with a determination that such director is “independent” in accordance with
applicable rules and regulations of the NYSE, applicable law, and the rules and regulations of the SEC.

As a result of such reviews, as well as the directors’ and nominees’ responses to the Company’s questionnaire with
respect to independence matters, the Board has determined that all persons who currently serve as directors of the
Company are “independent”, with the exception of Mr. Woolf, the Company’s current Chief Executive Officer, and Mr.
Lamster, who served as the Company’s Senior Vice President, Human Capital until July 2014. Each member of the
Company’s Audit Committee, Compensation Committee and Corporate Governance and Nominating Committee is
independent in accordance with such standards as well.

Communications between Stockholders and the Board

Stockholders may send communications to the Company's directors as a group or individually, by writing to those
individuals or the group: c/o the Corporate Secretary, 6225 Powers Avenue, Jacksonville, Florida 32217. The
Corporate Secretary will review all correspondence received and will forward all correspondence that is relevant to the
duties and responsibilities of the board or the business of the Company to the intended director(s). Examples of
inappropriate communication include business solicitations, advertising and communication that is frivolous in nature,
relates to routine business matters (such as product inquiries, complaints or suggestions), or raises grievances that are
personal to the person submitting the communication. Upon request, any director may review communication that is
not forwarded to the directors pursuant to this policy.
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Committees of the Board of Directors

Our Board of Directors has established an Executive Committee, an Audit Committee, a Compensation Committee
and a Corporate Governance and Nominating Committee. The composition and responsibilities of each committee are
described below. Members will serve on these committees until their resignation or until otherwise determined by our
Board of Directors.
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Executive Committee. Our executive committee consists of our Chairman of the Board and each chairman of the
Audit Committee, the Compensation Committee and the Corporate Governance and Nominating Committee. The
Executive Committee is authorized by a resolution of the Board of Directors establishing the committee to handle
ministerial matters requiring board approval. The Executive Committee may not declare dividends or perform
functions reserved under Delaware law or the rules of a national securities exchange for the full Board of Directors.
During early 2013, the Executive Committee also acted as a search committee to lead the Company's search for a new
chief executive officer.

During fiscal year 2013, our Executive Committee met 3 times.

Audit Committee. Audit Committee consists of Ms. Cullen and Messrs. Eshelman and Rosenfeld. Ms. Cullen is the
Chairperson of our Audit Committee and qualifies as our “audit committee financial expert” as defined in Item
407(d)(5) of Regulation S-K. Our Audit Committee has responsibility for, among other things:

selecting and hiring our independent registered certified public accounting firm and approving the audit and non-audit
services to be performed by our independent registered certified public accounting firm;

evaluating the qualifications, performance and independence of our independent registered certified public accounting
firm;

monitoring the integrity of our financial statements and our compliance with legal and regulatory requirements as they
relate to financial statements or accounting matters;

reviewing the adequacy and effectiveness of our internal control policies and procedures;

discussing the scope and results of the audit with the independent registered certified public accounting firm and
reviewing with management and the independent registered certified public accounting firm our interim and year-end
operating results; and

preparing the Audit Committee report required by the SEC to be included in our annual proxy statement.

Our Board of Directors has adopted a written charter for our Audit Committee, which is available on our website at
www.bodycentral.com. The Audit Committee held 9 meetings during fiscal year 2013.

Compensation Committee. Our Compensation Committee currently consists of Ms. Niemann and Messrs. Evans and
Zweiman. Ms. Niemann is the Chairperson of our Compensation Committee. The Compensation Committee is
responsible for, among other things:

reviewing and approving compensation of our executive officers including annual base salary, annual incentive
bonuses, specific goals, equity compensation, employment agreements, severance and change-in-control arrangements
and any other benefits or compensation;

reviewing and recommending compensation goals, bonus and stock compensation criteria for our employees;
recommending the compensation of our directors;

reviewing and discussing annually with management our "Compensation Discussion and Analysis" disclosure
required by SEC rules;

preparing the Compensation Committee report required by the SEC to be included in our annual proxy statement; and
administrating, reviewing and making recommendations with respect to our equity compensation plans.

Our Board of Directors has adopted a written charter for our Compensation Committee, which is available on our
website at www.bodycentral.com. The Compensation Committee held 8 meetings during fiscal year 2013. In addition
to its regular annual agenda items, the committee held several meetings related to compensation matters associated
with the hiring of a new chief executive officer and other senior executives.
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Corporate Governance and Nominating Committee. Our Corporate Governance and Nominating Committee currently
consists of Ms. Niemann and Messrs. Evans and Zweiman. Mr. Evans is the Chairman of our Corporate Governance
and Nominating Committee. The Corporate Governance and Nominating Committee is responsible for, among other
things:
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assisting our Board of Directors in identifying prospective director nominees and recommending nominees for each
2014 Special Meeting of stockholders to our Board of Directors;

reviewing developments in corporate governance practices and developing and recommending governance principles
applicable to our Board of Directors;

reviewing succession planning for our executive officers;

overseeing the evaluation of our Board of Directors and management; and

recommending members for each board committee of our Board of Directors.

Our Board of Directors has adopted a written charter for our Corporate Governance and Nominating Committee,
which is available on our website at www.bodycentral.com. The Corporate Governance and Nominating Committee
held 3 meetings during fiscal year 2013.

The Board of Directors seeks a diverse group of candidates who possess the background, skills and expertise to make
a significant contribution to the board, to the Company and its stockholders. Desired qualities to be considered
include: high-level leadership experience in business or administrative activities and significant accomplishment;
breadth of knowledge about issues affecting the Company; proven ability and willingness to contribute special
competencies to board activities; personal integrity; loyalty to the Company's stockholders; and concern for the
Company's success and welfare; willingness to apply sound and independent business judgment; availability for
meetings and consultation on Company matters; willingness to assume broad fiduciary responsibility; and willingness
to become a Company stockholder.

With respect to directors to be voted upon by the Company’s common stockholders, the Corporate Governance and
Nominating Committee considers all nominees for election as directors of the Company, including all nominees
recommended by stockholders, in accordance with the mandate contained in its charter. To date, the Company has not
retained a consultant to assist in identifying or evaluating potential nominees. In evaluating candidates, the committee
reviews all candidates in the same manner, regardless of the source of the recommendation. The policy of the
Corporate Governance and Nominating Committee is to consider individuals recommended by stockholders for
nomination as a director in accordance with the procedures described below.

Procedure for Stockholder Recommendations to the Corporate Governance and Nominating Committee for Potential
Director Nominees

The Corporate Governance and Nominating Committee will consider written recommendations from stockholders for
potential nominees for directors to be voted upon by our common stockholders. For director nominees for election to
our board at our 2015 Annual Meeting, the names of the suggested nominees, together with the information set forth
below, should be submitted for consideration to our Corporate Secretary, at our address set forth on page 1 of this
proxy statement, no later than December 5, 2014. The mailing envelope should contain a clear notation indicating that
the enclosed letter is a "Stockholder Recommendation for Director."

In order to be a valid submission for recommendation to the Corporate Governance and Nominating Committee for a
potential nominee, the form of recommendation must set forth:

Biographical information about the candidate and a statement about his or her qualifications;

Any other information required to be disclosed about the candidate under the SEC's proxy rules (including the
candidate's written consent to being named in the proxy statement and to serve as a director, if nominated and
elected); and

:Fhe names and addresses of the stockholder(s) recommending the candidate for consideration and the number of
shares of our Common Stock beneficially owned by each.
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Procedure for Stockholder Nominations for Director

A stockholder wishing to nominate their own candidate for election to our board at our 2015 Annual Meeting must
deliver timely notice in proper form of such stockholder's intent to make such nomination in writing to the Corporate
Secretary at our principal executive offices. To be timely, a stockholder's notice must be delivered to or mailed and
received at our principal executive offices not less than 60 nor more than 90 days prior to the date of the 2015 Annual
Meeting. In the event that less than 70 days notice or public disclosure of the date of the 2015 Annual Meeting is
given to stockholders, notice must be received not later than the close of business on the 10th day following the earlier
of the day on which notice of the date of the 2015 Annual Meeting was mailed or public disclosure of the date of the
2015 Annual Meeting was made. In accordance with our amended and restated By-
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Laws, stockholder nominations which do not comply with the submission deadline are not required to be recognized
by the presiding officer at the annual meeting. Timely nominations will be brought before the annual meeting but will
not be part of the slate nominated by our Board of Directors and will not be included in our proxy materials.

To be in proper form, a stockholder's notice must set forth, as to each person whom the stockholder proposes to
nominate for election as a director at such meeting:

(i) the name, age, business address and residence of the person;

(i1) the principal occupation or employment of the person;

(iii) the class or series and number of shares of capital stock of the Company which are owned beneficially or of
record by the person; and

(iv) any other information relating to the person that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies for election of directors pursuant to Regulation
14A under the Exchange Act.

To be in proper form, a stockholder's notice must set forth, as to the stockholder giving the notice:

the name and record address of such stockholder;

the class or series and number of shares of capital stock of the Company which are owned beneficially or of record by
such stockholder;

a description of all arrangements or understandings between such stockholder and each proposed nominee and any
other person or persons (including their names) pursuant to which the nomination(s) are to be made by such
stockholder;

a representation that such stockholder intends to appear in person or by proxy at the 2014 Special Meeting to
nominate the persons named in the notice; and

any other information relating to such stockholder that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies for election of directors pursuant to Regulation
14A under the Exchange Act.

Such notice must be accompanied by a written consent of each proposed nominee to being named as a nominee and to
serve as a director if elected. The mailing envelope should contain a clear notation indicating that the enclosed letter is
a "Stockholder Nomination for Director."

Compensation Committee Interlocks and Insider Participation

During fiscal year 2013, Messrs. Scott M. Gallin, David A. Katz and Donna R. Ecton served on our Compensation
Committee, although each resigned as a director in connection with the closing of the 2014 Financing.

During fiscal year 2013, none of our executive officers served as a member of the Board of Directors or Compensation
Committee, or other committee serving an equivalent function, of any entity that has one or more executive officers
who served as members of our Board of Directors or our Compensation Committee. None of the members of our
Compensation Committee was an officer or employee of our Company, nor had they ever been an officer or employee
of our Company.

DIRECTOR COMPENSATION

Our executives who are members of our Board of Directors do not receive compensation from us for their service on
our Board of Directors. Only those directors who are non-executives are eligible to receive compensation from us for
their service on our Board of Directors.

77



Edgar Filing: BODY CENTRAL CORP - Form DEF 14A

Our Board of Directors has agreed to waive all director compensation for fiscal year 2014. Director compensation for
periods subsequent to 2014 will be determined at a later date, although it is currently anticipated to include a $25,000
annual retainer in cash and a $25,000 annual equity award.

In 2012, the Compensation Committee reviewed a study of competitive pay levels. Based on this review, the

Compensation Committee made recommendations, adopted by the Board of Directors, for certain changes to the
director compensation plan, effective June 30, 2013.
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Prior to June 30, 2013, our directors were paid the following compensation:

o base annual retainer of $50,000 in cash;

.$1,000 in cash to the members of the executive, audit, compensation and Corporate Governance and Nominating
Committees for each committee meeting attended;

£50,000 in equity compensation, which is subject to ownership requirements;

committee chairs receive a cash retainer in addition to meeting fees. The annual retainer for the Audit Committee
chair is $15,000; the Compensation Committee chair is $10,000 and governance and nominating chair retainer is
$7,500; and

.the chairman of the board receives an additional annual retainer of $25,000 in cash and an additional $25,000 in
equity compensation.

From June 30, 2013 through December 28, 2013, our non-executive directors were paid:

o base annual retainer of $50,000 in cash;

an annual cash retainer of $10,000 for members of each of the Audit Committee and Compensation Committee,
covering up to eight meetings per year, and $5,000 for members of each of the Corporate Governance and Nominating
Committee and executive committee, covering up to four meetings per year, plus, in each case, an additional $1,000
per each meeting attended in excess of the covered meetings;

£50,000 in equity compensation, which is subject to ownership requirements;

committee chairs receive a cash retainer in addition to the above. The annual retainer for the Audit Committee chair is
£15,000; the Compensation Committee chair is $10,000 and governance and nominating committee chair is $7,500;
and

.the chairman of the board receives an additional annual retainer of $25,000 in cash and an additional $25,000 in
equity compensation.

In addition, we also reimburse directors for reasonable expenses incurred to attend meetings of our Board of Directors
or committees.

In September 2011, our Compensation Committee implemented stock ownership guidelines applicable to our
non-employee directors. Under these guidelines, our non-employee directors are required to own stock with a value at
least equal to three times the annual cash retainer fee. Our non-employee directors have five years from the
introduction of the guidelines or their election date to achieve compliance.

Director Compensation for 2013*

The following table sets forth information regarding the compensation of our non-executive directors for their service
on our Board of Directors for fiscal year 2013:

Fees Earned or

Cq. Stock
f$a)1d in Cash Awards ($)(1) Total ($)
Donna R. Ecton (2) $105,125 $74,992 $180,117
John K. Haley (3) $89,875 $49,994 $139,869
Scott M. Gallin (4) $87,000 $49,994 $136,994
Robert Glass (5) $60,500 $49,994 $110,494
David A. Katz (6) $67,500 $49,994 $117,494

«Ms. Ecton and Messrs. Gallin, Glass and Katz resigned from the Board in connection with the closing of the 2014
Financing.
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The amounts in this column include the aggregate grant date fair value computed in accordance with FASB
ASC Topic 718, except that in accordance with SEC rules, the amounts do not reflect an estimate for

€)) forfeitures related to service-based vesting conditions. Refer to Note 10 included in our Annual Report on
Form 10-K for the year ended December 28, 2013 for a discussion of the assumptions made in determining
the valuation of stock awards.

Fees were paid directly to EEI, Inc., of which Ms. Ecton is the sole shareholder. Ms. Ecton was elected
2) non-executive Chairman of the Board effective May 14, 2013. As of December 28, 2013 , Ms. Ecton held
6,756 shares of unvested restricted stock.
Mr. Haley served as Chairman of the Board from July 3, 2012 until Ms. Ecton's election May 14, 2013. Mr.
3) Haley continued to serve as a member of the board of directors until his resignation effective February 7,
2014. As of December 28, 2013, Mr. Haley held 4,504 shares of unvested restricted stock.
€)) As of December 28, 2013, Mr. Gallin held 4,504 shares of unvested restricted stock.
5 As of December 28, 2013, Mr. Glass held 4,504 shares of unvested restricted stock.
(6) As of December 28, 2013, Mr. Katz held 4,504 shares of unvested restricted stock.

EXECUTIVE OFFICERS
Certain information regarding our current executive officers is provided below:

Name Age Position
Brian Woolf 65 Chief Executive Officer and Director

Richard L. Walters, Jr. 62 Executive Vice President, Chief Financial Officer and Treasurer

Patti Simigran 54 Senior Vice President and General Merchandise Manager

Michael Millonzi 41 Senior Vice President, Stores

For information with respect to Brian Woolf, please see the information about the members of our Board of Directors
on the preceding pages.

Richard L. Walters, Jr. was appointed to his current position effective June 30, 2014. Mr. Walters previously served as
the Company’s Executive Vice President, Treasurer and Chief Financial Officer from January 2007 to September
2011, prior to retiring in 2011. From 2001 until 2006, Mr. Walters was the Chief Financial Officer of Hearing
Healthcare Management, Inc., a retailer of hearing products and services, in Columbus, Ohio. Prior to that, from 1985
until 2000, Mr. Walters served as Vice-President of Finance of Value City Department Stores, Inc., a discount
department store chain with more than 150 stores. Mr. Walters received a B.S. degree in accounting in 1975 from the
Ohio State University and his CPA license in 1978.

Patti Simigran has served as Senior Vice President and General Merchandise Manager since January 2014. Prior to
that she served as Senior Vice President eCommerce & Direct Merchandising from January 2013 to January 2014.
Ms. Simigran previously served as Executive Vice President and Chief Merchandise Manager at Maurice's from 2010
to 2012. Her prior employment includes serving as President and Chief Merchandising Officer of Tabi International
from 2006 to 2010, Senior Vice President of David's Bridal from 2005 to 2006, Senior Vice President of Sears
Holding Corporation from 2004 to 2005 and Senior Vice President of Land's End from 1999 to 2004.
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Michael Millonzi has served as Senior Vice President, Stores since April 2013. Mr. Millonzi has over 20 year of
progressive retail leadership experience, most recently serving as Vice President of Store Operations at
Luxottica/Lenscrafters. Prior to that, Mr. Millonzi held several positions of increasing store operations responsibility
at both Lane Bryant and Victoria’s Secret. Mr. Millonzi holds a B.A. in Economics from The Ohio State University.

COMPENSATION DISCUSSION AND ANALYSIS

The purpose of this compensation discussion and analysis section is to provide information about the material
elements of compensation for our Chief Executive Officer, or CEO, and our other executive officers included
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in the summary compensation table below, which we refer to as the Named Executive Officers or NEOs. Our Named
Executive Officers for the 2013 fiscal year were:

Name Position

Brian Woolf Chief Executive Officer and Director

Thomas W. Stoltz(1) Chief Operating Officer, Chief Financial Officer and Treasurer
Patti Simigran Senior Vice President and General Merchandise Manager

Fred Lamster(1) Senior Vice President, Human Capital

Michael Millonzi Senior Vice President, Stores

Andrea Jackson Former Senior Vice President and General Merchandising Manager
Beth Angelo Former Executive Vice President and Chief Merchandising Officer

(1) Mr. Stoltz resigned effective June 27, 2014. Effective June 30, 2014, Mr. Lamster was appointed to the Board of
Directors and named Chairman of the Board and, concurrently therewith, resigned his position as Senior Vice
President, Human Capital, effective July 16, 2014.

Executive Summary

We continue to focus on positioning our Company for profitability over the long term. In February 2013, the Board of
Directors appointed Mr. Brian Woolf to be our new CEO. Subsequent to Mr. Woolf’s hiring, a number of senior level
organizational changes were implemented in 2013. Fred Lamster and Michael Millonzi were hired as SVP of Human
Resources and SVP of Store Operations, respectively, and Beth Angelo and Andrea Jackson resigned from the
Company (Ms. Angelo on February 22, 2013 and Ms. Jackson on January 6, 2014).

Mr. Woolf and our current management team worked on several strategic initiatives throughout 2013, attendant to a
larger repositioning of the Company in the marketplace. While the clothing and apparel industry - and women’s retail,
specifically - was challenged in 2013, the Company began implementing changes on four key fronts: (1) focusing our
product assortment, (2) refining our marketing and merchandising strategies, both with the intention of driving
increased in-store traffic and conversion going forward, (3) developing our eCommerce platform and online marketing
activities, and (4) building a talent base at the executive level and key customer-facing functions (merchandising,
product development, ecommerce, and stores).

Holding these key strategic efforts aside, the Company’s business results in 2013 were challenged:

Net revenue for the year came in at $284 million, with comparable store sales down by 16.7% from prior year;
Gross Margin of 25.7%, down from 32.2% in the prior year; and

EBITDA of negative $43.6 million, down from $25.6 million in the prior year.

These business results, together with a difficult industry environment, impacted our year-over-year share price - down
from close to $10 at the beginning of 2013 to approximately $4 by the end of the year.

In light of this challenging business environment, the Compensation Committee made the following pay
determinations in 2013 for our NEOs:

No annual incentive payments were made to our NEO’s in 2013. The Compensation Committee, in close coordination

with senior management, determined not to operate an annual incentive plan for fiscal year 2013, given challenging
market conditions and business expectations.
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No salary increases were made to NEOs in 2013, with the exception of an increase to the salary of Mr. Stoltz, our
Chief Operating Officer and Chief Financial Officer. This increase recognized his expanded responsibilities in taking
on the role of Chief Operating Officer in addition to the role of Chief Financial Officer , as well as his additional
contributions serving as our interim CEO.

Only Mr. Stoltz received an annual long-term, equity-based award in 2013. Messrs. Woolf, Lamster and Millonzi and
Ms. Jackson received long-term, equity-based awards as inducements in connection
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with the commencement of their employment in 2013. None of them received any other equity awards in 2013.

It is important to note that equity-based incentives granted to our NEOs in prior years dropped in value during the
year, tied to the decline in our share price, as discussed above.

Overall, these 2013 pay determinations and outcomes are consistent with the Company’s strong orientation to
performance-based pay for NEOs. Further, the Company is committed to leading governance practices as they relate
to executive pay. Examples of this commitment include:

Executive compensation and benefits programs are administered by a Compensation Committee comprised solely of
independent directors.

The Compensation Committee retains an independent outside compensation consulting firm that reports directly to the
€Compensation Committee and performs no other work for the Company. In 2013, the Compensation Committee
engaged Semler Brossy Consulting Group, LLC, or Semler Brossy, replacing its prior advisor.

The Company emphasizes performance-based incentive opportunities, along with base salaries, and deemphasizes
employee benefits or perquisites.

The Company has submitted both the annual and long-term incentive plans to stockholders for approval.

:Fhe Company's Second Amended and Restated 2006 Equity Incentive Plan, or the 2006 Plan, as well as the Third
Amended and Restated 2006 Equity Incentive Plan, prohibits the re-pricing of stock options.

The Compensation Committee has established share ownership guidelines for the NEOs and non-employee directors.
Any cash severance payments in the event of a change of control are contingent upon a qualifying termination - so
-called double trigger provision.

There are no tax gross-ups in connection with a change of control, or otherwise.

The Company has adopted and enforces an insider trading policy that prohibits hedging and/or pledging of Company
stock.

The Company gives stockholders the right to vote on "Say-on-Pay" annually.

Looking forward to 2014, the Compensation Committee will continue to refine the Company’s approach to pay for our
NEOs - key changes for 2014 include:

We revised the peer group used to benchmark executive pay opportunities and practices. The revised group more
closely reflects our business, both by company size and business focus.

For 2014, we’ve reintroduced the annual incentive program. However, given persistent difficulties in the retail sector
and our expectations for Company performance, the Committee established the potential payout for achieving the
Board-approved operating plan at one-half of a normal target opportunity for our eligible employee population. The
thinking is (1) to provide a performance-based incentive opportunity, balanced with (2) the need to preserve cash
within the business - where both 1 and 2 are essential to our repositioning and turnaround strategy.

Also for 2014, we will introduce performance conditions on any equity grants made to our NEOs. Equity grants will
vest only upon the achievement of preset share price hurdles, in tandem with continued service requirements.
Moreover, and as an indication of the commitment to the repositioning and turnaround of the Company, neither Mr.
Woolf nor Mr. Stoltz will receive any equity grants during 2014.

Also for 2014, the annual equity grant to our Board of Directors will be at a value less than the $50,000 targeted value
in the Director compensation plan.

Compensation Philosophy and Objectives
Our Compensation Committee reviews and approves the compensation of our NEOs and oversees and administers our
executive compensation approach and initiatives. We believe that our executive compensation approach motivates our

NEOs by balancing fixed versus variable payments and cash payments versus equity awards. Our executive
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compensation approach is based upon a philosophy that is designed to:
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Attract and retain talented executives experienced in our industry;

Reward executives whose knowledge, skills and performance are critical to our success;

Align the interests of our executive officers and stockholders by motivating executive officers to increase stockholder
value and rewarding executive officers when stockholder value increases;

Provide competitive upside opportunity without encouraging undue risk-taking;

Result in below market compensation for performance that falls short of expectations; and

Recognize the individual contributions each executive officer makes to our success.

Oversight of Compensation

In determining the amount and form of compensation, the Compensation Committee considers a number of factors in
any given year. The Compensation Committee considered the results from the stockholder advisory vote on executive
compensation for fiscal year 2013 as support for the compensation policies and practices in place for 2013. At the
2013 Annual Meeting of stockholders, more than 97% of the votes cast on the stockholder advisory vote on executive
compensation were in favor of our executive compensation. Our Board of Directors and our Compensation Committee
value the opinions of our stockholders and are committed to ongoing engagement with our stockholders on executive
compensation practices. Our Board of Directors has determined that our stockholders should vote on a say-on-pay
proposal each year in accordance with the preference expressed by stockholders on the "say-on-pay" proposal at our
2011 annual meeting of stockholders.

The Compensation Committee meets outside the presence of our NEOs to consider appropriate compensation for our
CEO. With respect to our other NEOs, the Compensation Committee considers the CEO’s input as to performance
evaluations and recommended compensation arrangements.

In making its decisions, the Compensation Committee reviews competitive market information provided by its
independent advisor. In July 2013, the committee engaged Semler Brossy as its independent advisor, replacing its
prior advisor. The Compensation Committee considers this market information, input from the CEO, and its own
assessment of individual and Company performance in determining annual compensation levels for the NEOs.

The Compensation Committee reviewed market information provided by Semler Brossy that focused on a group of
eighteen companies similar to the Company in terms of size, business and market focus. This group is very consistent
with the prior year’s, with modest changes only to offset certain companies that are no longer public. For 2013, these
companies are:

bebe stores Inc California Francescas Holdings Corp
Buckle Inc. (The) Joe's Jeans Inc

Cache Inc New York & Co Inc

Cato Corp (The) Pacific Sunwear of California Inc
Citi Trends Inc rue21 Inc

Coldwater Creek Inc Shoe Carnival Inc

dELiAs Inc Tilly's Inc

Destination Maternity Corp Wet Seal Inc (The)

Destination XL Group Inc Zumiez Inc

This peer group data was supplemented with published compensation survey data for the retail industry, more broadly,
and again referencing companies of similar revenue size to ours.

The Compensation Committee also reviews the Company's compensation and benefits programs from a risk
perspective. The Compensation Committee has worked with management and its outside advisors to ensure that
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compensation programs have an appropriate balance of performance-oriented variability and safeguards that ensure
programs do not encourage undue risk taking. For example:

Payouts under the annual incentive plan are limited to 200% of target bonus;

Performance criteria and the required levels of performance for each criterion are reviewed and approved by the
Compensation Committee at the beginning of the year;
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Financial performance criteria used to determine annual incentive payouts are reviewed and verified by the
Compensation Committee after completion of the Company's annual, third-party financial audit;

€quity grants vest over a four-year period; and

Executives are subject to share ownership guidelines.

Compensation arrangements for Mr. Woolf as CEO

At his appointment to the CEO role in February 2013, the Company entered into an agreement with Mr. Woolf setting
forth certain elements of his compensation as CEO. For 2013, Mr. Woolf’s base salary was $750,000 on a full-year
basis. Mr. Woolf was also eligible to participate in the Company’s annual cash incentive program, and his target
opportunity was 100% of base salary with upside to 2x target for strong performance. As described above, Mr. Woolf
did not receive an annual incentive payment for 2013.

Further, the Company made an inducement grant to Mr. Woolf on February 5, 2013, in connection with his
appointment as CEO. As of that date, our share price had reached an all-time low - $7.94, down from a $30 high in
April 2012. It was clear at the time that a significant turnaround was required. For this reason, the Compensation
Committee made a sizeable equity grant to induce Mr. Woolf to join the Company. This grant was larger than what
the Compensation Committee considers a more normal, recurring equity grant value for the CEO role at our
Company. The inducement grant was made up of 300,000 stock options and 150,000 restricted shares. The stock
options have an exercise price of $7.94, the closing price on the grant date, and they vest with continued service over
four years, beginning on the first anniversary of grant and in twelve equal quarterly installments thereafter. The
restricted shares vest in four equal annual installments beginning on the first anniversary of grant. Mr. Woolf has not
received any additional equity grants since that inducement grant.

On May 8, 2014, the Company entered into an amendment (the “Amendment”) to its employment agreement with Mr.
Woolf. Among other things, the Amendment provides that Mr. Woolf has agreed to voluntarily forgo certain
compensation effective as of the current pay period until January 1, 2015. Pursuant to the Amendment, Mr. Woolf’s
salary was reduced to $600,000 from $750,000. The Amendment provides that Mr. Woolf, if certain conditions are
met, will regain the amount of compensation foregone as a result of the Amendment. The conditions include, among
other things, a requirement that the Company achieve certain financial performance targets set by the Board during the
second, third and fourth quarters of the 2014 fiscal year and a requirement that the Company receives an unqualified
audit opinion (which does not express doubt about the Company’s ability to continue as a going concern) from its
independent auditors for the fiscal year 2014.

Elements of Compensation for our NEOs, generally

Our current executive compensation approach, which was set by our Compensation Committee with input from our
CEO (other than for his own compensation), consists of the following components:

Base salary;

Annual cash incentive awards linked to corporate and individual performance;
Annual grants of stock options;

Annual grants of restricted stock; and

Other executive benefits and perquisites.

Executive compensation includes both fixed compensation (base salary, benefits and executive perquisites) and
variable compensation (annual bonus and equity grants). Each component is linked to one or more of the
compensation philosophy objectives listed above. T he fixed compensation is designed to induce talented executives
to join or remain with our Company. Variable cash incentive awards are tied specifically to the achievement of the
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Company's annual financial objectives and individual performance. Target bonus amounts generally relate to the
scope of responsibility for each NEO. Our bonus awards are designed to align each executive's annual goals for his or
her respective area of responsibility with the financial goals of the entire business. The other elements to variable
compensation are stock option and restricted stock awards. As part of its review of executive compensation, the
Compensation Committee established target annual equity grant ranges for executives. In keeping with our strong
orientation to performance-based pay, variable cash and equity incentives are weighted more heavily than base
salaries for our NEOs.
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Base Salary

The base salary established for each of our NEOs is intended to reflect each individual's professional responsibilities,
the skills and experience required for the job, their individual performance, business performance and a competitive
salary based on market comparables. Our Compensation Committee, with input from the CEO, annually reviews base
salaries and makes adjustments based on market information and its assessment of Company performance and
individual contributions.

No NEO received a salary increase in 2013, except for an increase to Mr. Stoltz’s salary to $475,000 from $425,000.
This increase recognized his expanded responsibilities in taking on the role of Chief Operating Officer in addition to
the role of Chief Financial Officer, as well as his contributions serving as our interim CEO.

Executive Bonus Plan

Our Compensation Committee, with input from the CEO, other than for his own bonus, determines annual cash bonus
awards to our NEOs. The annual cash bonuses are intended to reward the achievement of corporate objectives linked
to the Company's financial results. We believe that our bonus awards help the Company attract and retain qualified
and highly skilled executives, and reward and motivate NEOs who have had a positive impact on corporate results.

For 2013, the Compensation Committee determined not to operate an executive bonus plan. This was an unusual step
for the Company. The Compensation Committee, in close coordination with senior management, determined market
conditions and business expectations were such that cash from operations were to be retained and reinvested within
the business, and not distributed as annual incentives. As a result, no annual incentive payments were made to our
NEO’s for 2013.

Equity-Based Compensation

Our Compensation Committee believes that equity-based compensation is an important component of our executive
compensation approach and that providing a significant portion of our NEOs' total compensation package in
equity-based compensation aligns the incentives of our NEOs with the interests of our stockholders and with our
long-term corporate success. Additionally, our Compensation Committee believes that equity-based compensation
awards enable the Company to attract, motivate, retain and adequately compensate executive talent. As part of its
2012 compensation review, the Compensation Committee established target equity grant levels for executives. These
target levels take into account competitive market information, our recent business performance, as well as the
contributions and potential of each NEO. On this last point, the Compensation Committee considers several factors
when assessing NEO contributions and potential: his/ her ability to think and act strategically; the ability to get results,
and to do so consistently over time and always in ways consistent with our core values; the ability to build and
enhance organizational capabilities within the Company; and the ability to lead and influence others.

These annual equity grants have recently been awarded using a combination of stock options and restricted stock. For
continuing NEOs in 2013, stock options made up two thirds of the annual grant value, and restricted stock the
remaining one third. For newly-hired NEOs in 2013, the Compensation Committee granted stock options as the
principal vehicle to focus attention on our repositioning efforts and our stockholder value. Our Compensation
Committee believes stock options provide our NEOs with a significant long-term interest in the Company's success by
rewarding the creation of stockholder value over time. Restricted stock grants serve as a valuable retention tool, and
further align management and stockholders through equity ownership. Stock options vest over four years, beginning
on the first anniversary of grant and in twelve equal quarterly installments thereafter. Restricted shares vest in four
equal annual installments beginning on the first anniversary of grant.
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Going forward, the Compensation Committee will continue to monitor and adjust the Company’s equity-based
incentives for our NEOs. More specifically, and as an indication of the commitment to the repositioning and
turnaround of the Company, Mr. Woolf will not receive any equity grants during 2014. With respect to our other
NEOs, any equity grants in 2014 will vest only upon the achievement of preset share price hurdles. Any equity grants
will also be conditioned on continued service to our Company. In addition, the 2014 annual equity grant to our Board
of Directors will be at a value less than the $50,000 targeted value in the director compensation plan. The Board
determined that a