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Explanatory Note

The sole purpose of this revision to the original Definitive Proxy Statement filed July 25, 2013 is to correct a clerical
error on page 21 of the proxy statement. The table referencing vesting eligibility for the restricted stock awards
(Group B awards) inadvertently contained the EPS targets and applicable vesting percentages for the restricted stock
awards (Group A awards) instead of the Trailing 4 quarter EPS targets and applicable vesting percentages for the
Group B awards. Other than the corrections to this table, there are no other revisions or amendments to any other
parts of the Definitive Proxy Statement as previously filed. This clerical error occurred only in the EDGAR-filed
version of the proxy statement and not in the copies of the proxy statement that were mailed to the Company's
shareholders.
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July 25, 2013

To the Shareholders of World Acceptance Corporation:

In connection with the Annual Meeting of Shareholders of your Company to be held on August 29, 2013, enclosed is
a Notice of the Meeting, a Proxy Statement containing information about the matters to be considered at the Meeting,
and a form of proxy relating to those matters.
Also enclosed is the Company’s 2013 Annual Report, which provides information relating to the Company’s activities
and operating performance during the most recent fiscal year.
You are cordially invited to attend the Annual Meeting of Shareholders. Please sign and return the form of proxy so
that your shares can be voted in the event that you are unable to attend the Meeting. A postage-paid return envelope
for that purpose is provided for your convenience. Your proxy will, of course, be returned to you if you are present at
the Meeting and elect to vote in person. It may also be revoked in the manner set forth in the Proxy Statement. The
Board of Directors and Management look forward to seeing you at the Annual Meeting.

Sincerely yours,

A.A. McLean III
Chairman of the Board and Chief Executive Officer
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WORLD ACCEPTANCE CORPORATION
108 Frederick Street
Greenville, South Carolina 29607

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Shareholders:

Notice is hereby given that the Annual Meeting of Shareholders of World Acceptance Corporation will be held at the
Company’s main office at 108 Frederick Street, Greenville, South Carolina, on Thursday, August 29, 2013, at 11:00
a.m., local time, for the following purposes:

To elect seven (7) directors to hold office until the next annual meeting of shareholders or until their successors
"have been duly elected and qualified; and

To consider and act upon a proposal to ratify the action of the Audit and Compliance Committee in selecting KPMG
2.LLP as the independent registered public accounting firm to audit the consolidated financial statements of the
Company and its subsidiaries for the fiscal year ending March 31, 2014; and

To consider and act upon an advisory resolution to approve the compensation of the named executive officers, as
"disclosed in the Proxy Statement; and

To transact such other business as may properly come before the Meeting or any adjournment or adjournments
“thereof.

The Board of Directors has fixed the close of business on June 21, 2013 as the record date for determination of
shareholders entitled to notice of and to vote at the Annual Meeting or any adjournment or adjournments thereof.

The Board of Directors of the Company would appreciate your signing and returning the accompanying form of proxy
promptly so that, if you are unable to attend, your shares can nevertheless be voted at the Annual Meeting.

YOUR VOTE AND PROMPT RESPONSE IS IMPORTANT. TO ASSURE YOUR REPRESENTATION AT THE
MEETING, PLEASE SIGN AND MAIL YOUR PROXY PROMPTLY.

July 25, 2013 A.A. McLean III
Chairman of the Board and Chief Executive Officer

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE ANNUAL SHAREHOLDER MEETING TO BE HELD ON AUGUST 29, 2013

The Company’s Proxy Statement, form of proxy card and 2013 Annual Report to Shareholders are also available for
review on the Internet at http://www.irinfo.com/wrld/WRLD2013.html.
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WORLD ACCEPTANCE CORPORATION
108 Frederick Street
Greenville, South Carolina 29607

PROXY STATEMENT

The following statement (this “Proxy Statement”), first mailed on or about July 25, 2013, is furnished in connection with
the solicitation by the Board of Directors (the “Board”) of World Acceptance Corporation (the “Company’) of proxies to
be used at the Annual Meeting of Shareholders of the Company (the “Meeting”) to be held on August 29, 2013, at 11:00
a.m., local time, at the Company’s main office at 108 Frederick Street, Greenville, South Carolina, and at any
adjournment or adjournments thereof.
A copy of the Company’s 2013 Annual Report is provided with this Proxy Statement. These documents are also
available for review on the Internet at http://www.irinfo.com/wrld/WRLD2013.html.
The accompanying form of proxy is for use at the Meeting if a shareholder is unable to attend in person or plans to
attend but prefers to vote by proxy. The proxy may be revoked by the shareholder at any time before it is exercised by
submitting to the Secretary of the Company written notice of revocation, or a properly executed proxy of a later date,
or by attending the Meeting and electing to vote in person. All shares represented by valid proxies received pursuant
to this solicitation, and not revoked before they are exercised, will be voted in the manner specified therein. If no
specification is made, such proxies will be voted in favor of:
1.The election to the Board of the seven (7) nominees named in this Proxy Statement; and
The ratification of the Audit and Compliance Committee’s selection of KPMG LLP as the independent registered
2.public accounting firm to audit the consolidated financial statements of the Company and its subsidiaries for the
fiscal year ending March 31, 2014; and
The approval of the advisory resolution on the compensation of the Company’s named executive officers as
"described in this Proxy Statement.
The entire cost of soliciting these proxies will be borne by the Company. In addition to the solicitation of the proxies
by mail, the Company will request banks, brokers, and other record holders to send proxies and proxy materials to the
beneficial owners of the Company’s common stock, no par value (the “Common Stock™), and secure the beneficial
owners’ voting instructions, if necessary. The Company will reimburse them for their reasonable expenses in so doing.
If necessary, the Company may use several of its regular employees, who will not be specially compensated, to solicit
proxies from shareholders, either personally or by other forms of communication.
Pursuant to the provisions of the South Carolina Business Corporation Act, the Board of Directors has fixed June 21,
2013 as the record date for the determination of shareholders entitled to notice of and to vote at the Meeting and,
accordingly, only holders of record of outstanding shares (the “Shares”) of the Common Stock at the close of business
on that date will be entitled to notice of and to vote at the Meeting.
The number of outstanding Shares entitled to vote as of the record date was 11,775,577 Each Share is entitled to one
vote. In accordance with South Carolina law and the Company’s bylaws, a majority of the outstanding shares entitled
to vote, represented in person or by proxy, will constitute a quorum for purposes of the meeting and action on the
proposals described in the accompanying Notice of Meeting and this Proxy Statement. Abstentions and broker
non-votes (if any) will be counted for purposes of determining the presence or absence of a quorum.
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With regard to the election of directors, votes may either be cast in favor of or withheld, and directors will be elected
by a plurality of the votes cast. Votes that are withheld will be excluded entirely from the vote and will have no effect
on the outcome of the election of directors. Selection of the independent registered public accounting firm will be
ratified if more votes are cast in favor of such proposal than are cast against it. The advisory vote on the Company’s
executive compensation is not binding on the Company. However, the resolution regarding the Company’s executive
compensation will be deemed approved on an advisory basis if more votes are cast in favor of the proposal than
against it. Accordingly, abstention will have no effect on the outcome of the vote on this proposal. Broker non-votes
(if any), will not be counted as votes cast and will have no effect on the outcome of the vote on any proposals.
Cumulative voting is not permitted under the Company’s articles of incorporation.
On June 21, 2013, the only class of voting securities the Company had issued and outstanding was its Common Stock.
The following table sets forth the names and addresses of, and the numbers and percentages of Shares beneficially
owned by, persons known to the Company to beneficially own five percent or more of the outstanding Shares as of
June 21, 2013. Except as noted otherwise, each shareholder listed below possesses sole voting and investment
(dispositive) power with respect to the Shares listed opposite the shareholder’s name.
Ownership of Shares by Certain Beneficial Owners()

- Amount and Nature Percent
Name and Address of Beneficial Owner of Beneficial Ownership of Class
Thomas W. Smith (2)
Scott J. Vassalluzzo
Prescott General Partners LLC
Prescott Associates L.P. 1,616,924 13.7%
2220 Butts Road, Suite 320
Boca Raton, Florida 33431

Columbia Wanger Asset Management, LLC et al. (3)
227 West Monroe Street, Suite 3000

Chicago, Illinois 60606 1,806,500 15.3%

BlackRock, Inc. (4)
40 East 52nd Street

New York, New York 10022 904,285 7.7%

The Vanguard Group (5)
100 Vanguard Boulevard 1,196,418 10.2%
Malvern, Pennsylvania 19355

FMR LLC(6)
82 Devonshire Street 1,290,280 11%
Boston, Massachusetts 02109

Although the amounts of shares beneficially owned and other information in the table is derived from sources
(1) described in the footnotes below, the percent of class information is derived by calculating the reported amounts as
a percent of the 11,775,577 shares outstanding as of June 21, 2013.

(2)Based on an amended Schedule 13D/A filed on May 10, 2013.
Name Total
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Shared Voting and Sole Voting and No Voting and Shared
Dispositive Power Dispositive Power Dispositive Power
Scott J. Vassalluzzo 53,117 31,788 36,000 120,905
Thomas W. Smith 137,067 510,000 - 647,067
Prescott Associates L.P. 1,137,873 - - 1,137,873
Prescott General Partners LLC 1,616,924 - - 1,616,924

Based on an amended Schedule 13G/A filed February 14, 2013. Columbia Wanger Asset Management, LLC
reported sole voting power over 1,766,500 and sole dispositive power over 1,806,500 shares.

Based on an amended Schedule 13G/A filed February 8, 2013. BlackRock, Inc. reported sole voting power and
sole dispositive power over 904,285 shares.

Based on an amended Schedule 13G/A filed February 11, 2013. The Vanguard Group reported sole voting power
over 17,527 shares, sole dispositive power over 1,179,691 shares, and shared dispositive power over 16,727 shares.
Based on a Schedule 13G/A filed March 11, 2013. FMR LLC reported sole voting power over 225,380 shares and
sole dispositive power over 1,290,280 shares.

3)
“)
&)
(6)
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PROPOSAL I - ELECTION OF DIRECTORS

The Company’s bylaws provide for seven directors. The Board of Directors, upon the recommendation of the
Nominating and Corporate Governance Committee (the “Nominating Committee”), has nominated the following
director candidates for whom individual biographies are presented below. It is intended that the persons named in the
accompanying proxy will vote only for the seven nominees for director named on the following pages, except to the
extent authority to so vote is withheld with respect to one or more nominees. Each director will be elected to serve
until the next annual meeting of shareholders or until a successor is elected and qualified. Directors will be elected by
a plurality of the votes cast.

Although the Board does not expect that any of the nominees named will be unavailable for election, in the event of a
vacancy in the slate of nominees occasioned by death or any other unexpected occurrence, it is intended that Shares
represented by proxies in the accompanying form will be voted for the election of a substitute nominee selected by the
Nominating Committee.

The Board of Directors held five meetings during fiscal 2013 and once thus far in fiscal 2014. In addition, the Board
of Directors took a number of actions by written consent during fiscal 2013. Each director attended all meetings of the
Board of Directors and all meetings of each committee on which he served. The Board typically schedules a meeting
in conjunction with the Company’s annual meeting of shareholders and expects that all directors will attend this year’s
annual meeting absent a schedule conflict or other valid reason. All of the directors attended the Company’s 2012
Annual Meeting.

Director Qualifications and Experience

Below are the key experience, qualifications, and skills that the Company believes are important to be reflected in the
Board’s composition. The individual directors’ experiences, qualifications and skills (including one or more of the key
attributes described below) that the Board considered in their re-nomination are included in their individual
biographies.

Leadership experience. Directors with experience in significant leadership positions over an extended period,
especially CEO or other C-level positions, provide the Company with special insights. These people generally possess
strong leadership qualities and the ability to identify and develop those qualities in others. They also demonstrate
practical understanding of organizations, processes, strategy, risk management and the methods to drive change and
growth.

Finance experience. An understanding of finance and financial reporting processes is important. The Company
measures its operating and strategic performances primarily by reference to financial targets. In addition, accurate
financial reporting and robust auditing are critical to the Company’s success. The Nominating Committee seeks to
have a number of directors who qualify as Audit and Compliance Committee financial experts, as well as an entire
Board composed of financially literate directors.

Risk management oversight experience. The Nominating Committee believes risk management oversight is critical to
the Board’s role in overseeing the risks facing the Company.

Corporate governance experience. The Nominating Committee believes directors with corporate governance
experience support the goals of a strong Board and management accountability, transparency and promotion of
shareholders interests.

Legal experience. The Nominating Committee believes legal experience is valuable to the Board’s oversight of the
Company’s legal and regulatory compliance.

General business experience. The Nominating Committee believes general business experience, as well as practical
experience, is valuable to an understanding of the Company’s business goals and strategies and helps to ensure the
well-roundedness of the Board.

Each Director nominee served on the Board of Directors during the Company’s last fiscal year. Below is information
regarding the background and qualifications of the nominees for election to the Board of Directors. None of the

10
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following nominees or current directors is related (as first cousin or closer) by blood, marriage, or adoption to any
other nominee, director, or person who may be deemed to be an executive officer of the Company.

4
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The Board unanimously recommends a vote FOR the election of these nominees for Director.

A. Alexander McLean, III (62), Chairman of the Board of Directors and Chief Executive Officer, World Acceptance,

Director since June 1989.

Mr. McLean has served as Chairman of the Board since August 2007 and as Chief Executive Officer since March

2006, as executive vice president from August 1996 to March 2006, as senior vice president from 1992 to August

1996, as vice president from 1989 to 1992, and as chief financial officer from June 1989 to March 2006.

. Bachelor of Science — Economics, Davidson College

Education = . . . ) .
Masters in Accounting, University of South Carolina

Director Qualifications

{ eadership experience — current Chief Executive Officer of World Acceptance Corporation

Finance experience — former chief financial officer of World Acceptance Corporation, former chief financial officer of

a community federal savings bank, and former controller of a community federal savings bank

Directorships within past five years

{ndependence National Bank, since May 2008

Board of Trustees, United Way of Greenville County, since February 2009

YMCA Endowment, since February 2006

€Cancer Society of Greenville County, since January 2009

American Financial Services Association, since March 2006 (Chairman Oct. 2009 — Oct. 2010)

National Installment Lenders Association, since December 2008

AFSA Education Foundation, since March 2010

Mountain Retreat Association, Montreat Conference Center, since November 2012

Poinsett Club, since February 2013

Upstate Carolina Angel Network, since June 2012

James R. Gilreath (71), Attorney, The Gilreath Law Firm, P.A., Director since April 1989.
Mr. Gilreath has practiced law in Greenville, South Carolina since 1968.
Bachelor of Science — Accounting, University of South Carolina
Education Juris Doctor in Law, University of South Carolina
Masters of Law in Taxation, New York University School of Law
Director Qualifications
Legal experience — practicing attorney in Greenville, South Carolina for over 42 years. During this time has been
involved in numerous complex business cases regarding matters facing a diverse range of companies.
Directorships within past five years
None

William S. Hummers, III (67), Retired, Director since April 1989.

Mr. Hummers served as Vice Chairman and Executive Vice President of The South Financial Group, Inc., formerly
Carolina First Corporation, from 1988 until December 2006. Mr. Hummers served as a director of The South
Financial Group, Inc. from January 1990 to September 2010.

Education Bachelor of Science — Business, University of South Carolina

Director Qualifications

{ eadership experience — former chief financial officer for The South Financial Group, Inc. and Southern Bank
Finance experience — former chief financial officer of a publicly traded financial institution, The South Financial
Group, Inc.

Risk management experience — former risk manager for The South Financial Group, Inc. from 2003 to 2006. From
2007 until 2010, he was also a member of the Risk Committee of The South Financial Group, Inc.

Directorships within past five years

The South Financial Group, Inc., from 1990 to 2010

Goodwill, since 1992 (Chairman from 2000 to 2006)

12
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The Children’s Museum of the Upstate, since January 2010
€Carolina First Foundation, since 2001

13
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Charles D. Way (60), Private Investor, Director since September 1991.

From 1989 until 2006, Mr. Way served as chief executive officer of Ryan’s Restaurant Group, Inc., a publicly traded
company. From 1988 to 2004, Mr. Way served as president of Ryan’s Family Steak House, Inc.

Education Bachelor of Science — Accounting, Clemson University

Director Qualifications

{ eadership experience — former president and chief executive officer of Ryan’s Restaurant Group, Inc.

Finance experience — former vice president and chief financial officer - finance of Ryan’s Restaurant Group, Inc.
Directorships within past five years

Ryan’s Restaurant Group, Inc. from 1981 to 2006 (Chairman from 1992 to 2006)

Ken R. Bramlett, Jr. (53), Private Investor, Director since October 1993.
Mr. Bramlett served as senior vice president and general counsel for COMSYS IT Partners, Inc. a public information
technology services company from January 1, 2006 until it was sold in April 2010. From 2005 to 2006, Mr. Bramlett
was a partner with Kennedy Covington Lobdell & Hickman, LLP, a Charlotte, North Carolina law firm. From 1996 to
2004, Mr. Bramlett served as senior vice president and general counsel of Venturi Partners, Inc., (formerly known as
Personnel Group of America, Inc.), an information technology and personnel staffing services company. Mr. Bramlett
also served as chief financial officer of Venturi from October 1999 to January 2001, and as a director of that company
from August 1997 to January 2001. Prior to October 1996, Mr. Bramlett was an attorney with Robinson, Bradshaw &
Hinson, P.A., a Charlotte, North Carolina law firm, for 12 years.
Education ‘Bachelor of Arts — Philosophy, Wake Forest University
Juris Doctor in Law, University of North Carolina — Chapel Hill

Director Qualifications
Leadership experience — served in various executive management positions for public companies in the staffing
services and information technology consulting industries, including chief financial officer, chief corporate
development officer, general counsel, chief human resources officer and chief investor relations officer
Finance experience — two stints as chief financial officer for Venturi Partners, first in late 1996 and early 1997 and
again in late 1999 and 2000
Legal experience — diverse legal experience both in private practice and as in-house counsel, including general
corporate, securities and corporate finance, mergers and acquisitions and litigation management
Risk management experience — former risk manager for Venturi Partners and COMSYS IT Partners
Corporate governance experience — experienced in working with public company boards as an officer and serving as a
public company board member; also has extensive executive compensation experience
Directorships held in the past five years
Current —
Charlotte Wine & Food Weekend, Inc. (Chairman in 2005 and 2006)
A Brand Company, LLC (fka Bluegrass Ltd) (July 2011 to present), a Charlotte, North Carolina promotional
marketing firm

Carmel Country Club, Inc., a Charlotte, North Carolina country club (2011 to

present)

Former —
Raptor Networks Technology, Inc. (2005 — March 2011) — Chairman of Compensation Committee and Governance
Committee

14
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Scott J. Vassalluzzo (41); Managing Member, Prescott General Partners LL.C, Director since August 2011.

Mr. Vassalluzzo is a managing Member of Prescott General Partners LLC (“PGP”), an investment adviser registered
with the U.S. Securities and Exchange Commission. PGP serves as the general partner of three private investment
limited partnerships, including Prescott Associates L.P. (together, the “Prescott Partnerships™). Mr. Vassalluzzo joined
the Prescott Organization in1998 as an equity analyst, became a general partner of the Prescott Partnerships in 2000,
and transitioned to Managing Member of PGP following Prescott’s reorganization in January 2012. Prior to 1998, Mr.
Vassalluzzo worked in public accounting at Coopers & Lybrand (now PricewaterhouseCoopers LLP). The Prescott
Partnerships have been shareholders of the Company for 20 years. Mr. Vassalluzzo, through his association with the
Prescott Partnerships, may be deemed to beneficially own approximately 13.7% of the Company’s shares.

Education — Bachelor of Science — Accounting, The Pennsylvania State University

MBA, Columbia University

Director Qualifications

{ eadership experience — Managing Member of PGP & General Partner of The Prescott Partnerships since 2007
Finance experience — worked in public accounting at Coopers & Lybrand (now PricewaterhouseCoopers
LLP). Certified public accountant, originally licensed in Pennsylvania

Risk Management — serves on the board of Credit Acceptance Corp. He is an investor that analyzes public companies
on a regular basis

Corporate governance experience — serves on the board of Credit Acceptance Corp. He is an investor that analyzes
public companies on a regular basis

Directorships within past five years

Credit Acceptance Corporation since March 2007 — Chairman of Compensation Committee

Darrell E. Whitaker (55), President and Chief Operating Officer of IMI Resort Holdings, Inc., Director since May
2008.

Before joining IMI Resort Holdings, Inc. in January of 2004, Mr. Whitaker served as the Chief Operating Officer and
Vice President of Finance and Corporate Secretary of The Cliffs Communities, Inc., a developer of high end resort
communities. He joined the Cliffs Communities, Inc. in July 1998 as Chief Financial Officer, a position he held until
becoming Chief Operating Officer in August 2001. In addition, he has held executive management positions with
other publicly traded companies, such as Ryan’s Family Steak House, Inc., Baby Superstores, Inc., and Food Lion, Inc.
Mr. Whitaker is also a CPA licensed in the State of South Carolina.

Education Bachelor of Science — Business Administration, University of South Carolina

Director Qualifications

{ eadership experience — currently President and Chief Operating Officer of IMI Resort Holdings, Inc.

Finance experience — former chief financial officer and vice president of finance for The Cliffs Communities, Inc. Mr.
Whitaker also served as director of internal audit for Ryan’s Family Steak House from 1987 to 1995 and director of
internal audit for Baby Superstores, Inc. from 1995 to 1997

Directorships held in the past five years

None

Board Leadership

The Board of Directors is committed to the highest standards of corporate governance. The Board of Directors has
determined that it is in the best interest of the Company and its shareholders for both the positions of Chairman and
Chief Executive Officer to be held by A. Alexander McLean, III at this time. If circumstances change in the future, the
Board may determine that these positions should be separate. The Company’s corporate governance policy allows the
Board to evaluate regularly whether the Company is best served at any particular time by having the Chief Executive
Officer or another director hold the position of Chairman. The Board of Directors believes that Mr. McLean is best
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situated to serve as the Chairman because his extensive experience with and knowledge of the Company and industry,
gained through more than 20 years of service with the Company (including in his roles as Chief Financial Officer and
most recently as the Chief Executive Officer), best position and enable him to lead the Board in setting the strategic
focus and objectives of the Company and identifying and overseeing the primary risks and challenges to achieving the
Company’s objectives. In addition, he has presided over the Company during several years of strong growth and
profitability. The Board also believes that the role of its lead independent director, currently filled by Mr. Bramlett,
who presides over executive sessions of the Company’s independent directors, provides effective leadership and
guidance to the Company’s independent directors in exercising appropriate oversight and accountability of
management.

7
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Board Risk Oversight

The Board of Directors is responsible for overseeing the Company’s risk profile and management’s processes for
assessing and managing risk. The Board oversees risks both as a full Board and through its committees. Certain
important categories of risk are assigned to designated Board committees (which are comprised solely of independent
directors), which report back to the full Board. In general,

the full Board oversees risks involving the capital structure of the enterprise, including borrowing, liquidity, allocation
of capital and major capital transactions and expenditures, and the strength of the finance function; and

the Audit and Compliance Committee oversees risks related to financial controls and internal audit, legal, regulatory
and compliance risks, and the overall risk management governance structure and risk management function; and

the Compensation Committee oversees the compensation programs so that they do not incentivize excessive
risk-taking.

In performing their oversight responsibilities, the Board and its committees review policies and guidelines that senior
management uses to manage the Company’s exposure to material categories of risk. In addition, the Board and its
committees review the performance and functioning of the Company’s overall risk management function and senior
management’s establishment of appropriate systems for managing legislative and regulatory risk, credit/counterparty
risk, market risk, interest rate risk and asset/liability matching risk, insurance risk, liquidity risk, operational risk and
reputational risk.

During fiscal 2013, the full Board received communications on the most important strategic issues and risks facing the
Company. In addition, the Board and its committees receive regular reports from the Company’s Chief Executive
Officer or other senior managers regarding compliance with applicable risk-related policies, procedures and limits.
The Board believes that this leadership structure appropriately supports the risk oversight function. As indicated
above, certain important categories of risk are assigned to committees that review, evaluate and receive management
reports on risk.

The Compensation Committee monitors the risks associated with the Company’s executive compensation program, as
well as the components of the program and individual compensation decisions, on an ongoing basis. As part of its
assessment, the Compensation Committee discusses the following:

Wwhether the current compensation program is achieving the short-term and long-term objectives that the
Compensation Committee intended to achieve;

Wwhether there are or have been unintended consequences associated with the Company’s Executive compensation
program;

whether the components of the compensation program encourage or mitigate excessive risk-taking;

Wwhether the Company’s general risk management controls serve to preclude decision-makers from taking excessive
risk in order to achieve incentives; and

whether the balance between short-term and long-term incentives is appropriate to retain highly qualified individuals.

Director Independence

The Board of Directors has determined that a majority of its current members, specifically, Mr. James R. Gilreath, Mr.
William S. Hummers, III, Mr. Charles D. Way, Mr. Ken R. Bramlett, Jr., Mr. Vassalluzzo and Mr. Darrell E.
Whitaker, are independent within the meaning of the independence requirements of NASDAQ. Mr. A. Alexander
McLean III, Chairman and Chief Executive Officer, does not meet the independence requirements of NASDAQ.
Executive Sessions of Independent Directors

Independent Directors meet without management present at regularly scheduled executive sessions. These sessions are
held after each regularly scheduled board of directors meeting and are presided over by a lead independent director
elected by the independent directors. Mr. Bramlett has been elected as the lead independent director and has served in
this role since fiscal 2010.
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Compensation and Stock Option Committee

The Board also maintains a Compensation and Stock Option Committee on which Messrs. Bramlett (Chairman),
Hummers, Vassalluzzo and Way serve. This Committee establishes and reviews the compensation criteria and policies
of the Company, reviews the performance of selected officers of the Company and recommends appropriate
compensation levels to the Board of Directors. Additionally, this Committee administers the Company’s 2002, 2005,
2008 and 2011 Stock Option Plans. The Board has determined, in accordance with NASDAQ independence
requirements, that each member of the Compensation and Stock Option Committee is an independent director. The
Compensation and Stock Option Committee met four times during the most recent fiscal year and one time thus far in
fiscal 2014 prior to the filing of this Proxy Statement. Additional information regarding the Compensation and Stock
Option Committee is set forth below under “Executive Compensation — Compensation Discussion and Analysis.”
Nominating and Corporate Governance Committee

The Board also maintains a Nominating and Corporate Governance Committee on which Messrs. Gilreath
(Chairman), Hummers, Whitaker and Vassalluzzo serve. This Committee makes recommendations to the Board
regarding composition and organization of the Board, nominations for director and senior executive candidates, and
membership of Board Committees and reviews issues with respect to the structure of Board meetings. This Committee
meets at the discretion of the Board or at the call of any two directors. The Board has determined, in accordance with
NASDAQ independence requirements, that each member of the Nominating and Corporate Governance Committee is
an independent director. This Committee met once in fiscal 2013 and once thus far in fiscal 2014 prior to the filing of
this Proxy Statement. For additional information regarding the Nominating and Corporate Governance Committee, see
“Corporate Governance Matters — Director Nominations.”

Audit and Compliance Committee

The Board of Directors maintains an Audit and Compliance Committee on which Messrs. Way (Chairman), Bramlett,
and Whitaker serve. The Audit and Compliance Committee reviews the results and scope of each audit, the service
provided by the Company’s independent registered public accounting firm and all related-party transactions. The
Board has determined, in accordance with NASDAQ independence requirements, that each member of the Audit and
Compliance Committee is an independent director. In addition, the Board has determined that each member of the
Audit and Compliance Committee meets the heightened standards of independence for audit and compliance
committee members under the Securities Exchange Act of 1934. The Audit and Compliance Committee met five
times during fiscal 2013 and four times in fiscal 2014 prior to the filing of this Proxy Statement. This included
quarterly conference call meetings with management and the Company’s independent auditors to review interim
financial information prior to its public release. Additional information regarding the Audit and Compliance
Committee is set forth below under “Proposal II — Ratification of Appointment of Independent Registered Public
Accountants.”

The Company’s Audit and Compliance Committee, consistent with its established practice, reviews and considers any
“related person” transactions, within the meaning of Item 404(a) of Regulation S-K under the Securities Act of 1933, as
well as any matters regarding the Company’s outside directors, that the Audit and Compliance Committee believes
may present a conflict of interest or potentially impair the independence of one or more of the Company’s outside
directors. The Audit and Compliance Committee typically conducts this review in conjunction with the preparation of
materials for the Company’s annual meeting of shareholders, or on any such other occasion when such transactions are
brought to the attention of the Audit and Compliance Committee, and applies its own judgment, in conjunction with
Securities and Exchange Commission (“SEC”) disclosure and NASDAQ independence rules, in assessing such
transactions and determining the impact of such transactions on the independence of an outside director.

Audit and Compliance Committee Financial Experts

The Board of Directors has determined that each current member of the Audit and Compliance Committee, Mr. Way,
Mr. Bramlett and Mr. Whitaker, is an “audit and compliance committee financial expert” as defined in Item 407(d)(5) of
Regulation S-K. Each of these three directors is also “independent” as that term is defined in accordance with the
independence requirements of NASDAQ.
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OWNERSHIP OF COMMON STOCK OF MANAGEMENT

The following table sets forth the sole (unless otherwise indicated) beneficial ownership, as defined by Rule 13d-3

promulgated under the Securities Exchange Act of 1934, of Shares as of June 21, 2013, for each director, nominee, or

executive officer identified in the Summary Compensation Table and all directors and executive officers as a group.
Shares Beneficially Owned

Name of Individual or Number in Group Amount () Percent of Class
Scott J. Vassalluzzo 1,616,924 (2) 13.7%
A. Alexander McLean, 111 213,637 (3) 1.8%
Mark C. Roland 100,327 “4) *
Kelly M. Malson 74,139 *

Ken R. Bramlett, Jr. 41,300 *
Francisco J. Sauza 39,378 *
James R. Gilreath 35,500 o) *
James Daniel Walters 34,368 (6) *
Charles D. Way 19,500 *
William S. Hummers, 111 16,780 *
Darrell E. Whitaker 7,500 *
Directors and all executive officers as a group (13 persons) 2,275,669 19.2%

*Less than 1%.
Includes the following Shares subject to options exercisable within 60 days of