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641 Lexington Avenue
27t Floor

New York, NY 10022
Dear Stockholder:

You are invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”) of Staffing 360 Solutions, Inc.
(the “Company”) on May 30, 2018, which will be held at the offices of Haynes and Boone, LLP, 30 Rockefeller Plaza,
26t Floor, New York, NY 10112, at 10:00 a.m., local time. Please note that in order to gain admission to the site of
our Annual Meeting, all attendees will need to present a photo identification card and have their name previously
provided to building security. As such, in order to facilitate your attendance at the meeting, we strongly encourage you
to advise Chris Lutzo by email at chris.lutzo @staffing360solutions.com or phone at (646) 507-5718 if you plan to
attend the meeting prior to 5:00 p.m., New York time, on May 29, 2018, so that we can timely provide your name to
building security. In the event that you do not advise us ahead of time that you will be attending the meeting, we
encourage you to arrive at the meeting no later than 9:30 a.m., New York time, in order to ensure that you are able to
pass through security prior to the start of the meeting.

We are distributing our proxy materials to certain stockholders via the Internet under the U.S. Securities and Exchange
Commission “Notice and Access” rules. We believe this approach allows us to provide stockholders with a timely and
convenient way to receive proxy materials and vote, while lowering the costs of delivery and reducing the
environmental impact of our Annual Meeting. We are mailing to our stockholders a Notice of Internet Availability of
Proxy Materials (the “Notice of Internet Availability”’) beginning on or about April 20, 2018, rather than a paper copy of
the Proxy Statement, Proxy Voting Card and Fiscal 2017 Annual Report (including the Annual Report on Form 10-K
for the fiscal year ended December 30, 2017) (the “2017 Fiscal Annual Report”). The Notice of Internet Availability
contains instructions on how to access the proxy materials, vote and obtain, if desired, a paper copy of the proxy
materials. Please review our annual report for the year ended December 30, 2017 at www.proxyvote.com.

At this year’s meeting, you will be asked to consider and vote upon the following proposals to: (1) elect three directors
in the director classes up for election this year; (2) approve an amendment to the Staffing 360 Solutions, Inc. 2016
Omnibus Incentive Plan; (3) ratify the appointment of BDO USA LLP as our independent registered public
accounting firm for the 2018 fiscal year; and (4) transact such other business as may properly come before the Annual
Meeting or any adjournments thereof.

Our Board of Directors (the “Board”) has fixed the close of business on April 10, 2018 as the record date for
determining the stockholders entitled to notice of and to vote at the Annual Meeting and any adjournment and
postponements thereof (the “Record Date”).

Your vote is very important, regardless of the number of shares of our voting securities that you own. Whether or not
you expect to be present at the Annual Meeting, after receiving the Notice of Internet Availability please vote as
promptly as possible to ensure your representation and the presence of a quorum at the Annual Meeting. As an
alternative to voting in person at the Annual Meeting, you may vote via the Internet, by telephone, or by signing,
dating and returning the proxy card that is mailed to those that request paper copies of the Proxy Statement and the
other proxy materials. If your shares are held in the name of a broker, trust, bank or other nominee, and you receive
these materials through your broker or through another intermediary, please complete and return the materials in
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accordance with the instructions provided to you by such broker or other intermediary or contact your broker directly
in order to obtain a proxy issued to you by your nominee holder to attend the meeting and vote in person. Failure to do
so may result in your shares not being eligible to be voted by proxy at the meeting. On behalf of the Board of
Directors, I urge you to submit your vote as soon as possible, even if you currently plan to attend the meeting in
person.

Thank you for your ongoing support. We hope to see you at the Annual Meeting.

Sincerely,

/s/ Brendan Flood
Brendan Flood
Chairman and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Meeting Date: May 30, 2018
To the Stockholders of Staffing 360 Solutions, Inc.:

Notice is hereby given that the 2017 Annual Meeting of Stockholders of Staffing 360 Solutions, Inc., will be held at
the offices of Haynes and Boone, LLP, 30 Rockefeller Plaza, 26% Floor, New York, NY 10112 on May 30, 2018 at
10:00 a.m. local time. During the Annual Meeting, stockholders will be asked to, as more fully described in the Proxy
Statement:

(1)Elect two Class II directors to serve until the 2020 Annual Meeting of Stockholders and one non-classified
director to serve until the 2019 Annual Meeting of Stockholders, or in each case, until their respective successors
have been duly elected and qualified;

(2) Approve an amendment to the Staffing 360 Solutions, Inc. 2016 Omnibus Incentive Plan;

(3)Ratify the appointment of BDO USA, LLP as our independent registered public accounting firm for the 2018
fiscal year; and

4 Transact any other business properly brought before the Annual Meeting or any adjournments

thereof.

We are furnishing our proxy materials to all of our stockholders over the Internet rather than in paper form. We
believe that this delivery process reduces our environmental impact and lowers the costs of printing and distributing
our proxy materials without impacting our stockholders’ timely access to this important information. The Board has
fixed the close of business on April 10, 2018 as the record date (the “Record Date”) for determining the stockholders
entitled to notice of, and to vote at, the Annual Meeting or any adjournments thereof. If you are a stockholder as of the
Record Date, you may vote at the meeting. Stockholders of record at the close of business on April 10, 2018, will
receive a Notice of Internet Availability of Proxy Materials (the “Notice of Internet Availability””) and may vote at the
Annual Meeting and will receive notice of any postponements or adjournments of the meeting. The Notice of Internet
Availability is being distributed to stockholders and the posting of the Proxy Statement will occur on or about April
20, 2018.

For a period of 10 days prior to the Annual Meeting, a stockholders list will be kept at our principal office and shall be
available for inspection by stockholders during usual business hours. A stockholders list will also be available for
inspection at the Annual Meeting.

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the Annual Meeting, we
urge you to submit your vote via the Internet, telephone or mail as soon as possible so that your shares can be voted at
the Annual Meeting in accordance with your instructions. This will ensure your representation and a quorum for the
transaction of business at the Annual Meeting. If you attend the Annual Meeting in person, the proxy will not be used
if you so request by revoking it as described in the Proxy Statement.

You are entitled to attend the Annual Meeting in person only if you were a stockholder of the Company as of the close
of business on the Record Date or hold a valid proxy for the Annual Meeting. You should be prepared to present
photo identification for admittance to the Annual Meeting. If you are not a stockholder of record but hold shares
through a broker, bank, trustee or nominee (i.e., in street name), you should provide proof of beneficial ownership as
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of the Record Date (such as your most recent account statement prior to the Record Date), a copy of the voting
instruction card provided by your broker, bank, trustee or nominee, or similar evidence of ownership.

By order of our Board

/s/ Brendan Flood
Brendan Flood
Chairman and Chief Executive Officer
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YOUR VOTE AND PARTICIPATION IN THE COMPANY’S AFFAIRS ARE IMPORTANT.

If your shares are registered in your name, even if you plan to attend the Annual Meeting or any postponement or
adjournment of the Annual Meeting in person, we request that you vote by telephone, over the Internet, or if you
requested to receive printed proxy materials, complete, sign and mail your proxy card to ensure that your shares will
be represented at the Annual Meeting.

If your shares are held in the name of a broker, trust, bank or other nominee, and you receive notice of the Annual
Meeting through your broker or through another intermediary, please vote or complete and return the materials in
accordance with the instructions provided to you by such broker or other intermediary or contact your broker directly
in order to obtain a proxy issued to you by your nominee holder to attend the Annual Meeting and vote in person.
Failure to do so may result in your shares not being eligible to be voted by proxy at the Annual Meeting.

If you have any questions about accessing materials or voting, please call 1-800-690-6903.
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PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 30, 2018

This Proxy Statement is furnished to you by the Board of Directors (the “Board”) of Staffing 360 Solutions, Inc. in
connection with the solicitation of proxies for use at the annual meeting of stockholders (the “Annual Meeting”) to be
held at the offices of Haynes and Boone, LLP, 30 Rockefeller Plaza, 26™ Floor, New York, NY 10112, on May 30,
2018 at 10:00 a.m., local time, and any adjournments thereof.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 30, 2018:

As permitted by the “Notice and Access” rules of the U.S. Securities and Exchange Commission (the “SEC”), we are
making this Proxy Statement, the proxy card and our Annual Report available to stockholders electronically via the
Internet at www.proxyvote.com

On or about April 20, 2018, we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials

(the “Notice of Internet Availability”) that contains instructions on how stockholders may access and review all of the

proxy materials and how to vote. Also on or about April 20, 2018, we began mailing printed copies of the proxy

materials to stockholders that previously requested printed copies. If you received a Notice of Internet Availability by

mail, you will not receive a printed copy of the proxy materials in the mail unless you request a copy. If you received

a Notice of Internet Availability by mail and would like to receive a printed copy of our proxy materials, you should

follow the instructions for requesting such materials included in the Notice of Internet Availability.

Unless the context otherwise requires, in this proxy statement, we use the terms “Staffing,” “we,” “our,” “us” and the “Compar
to refer to Staffing 360 Solutions, Inc. and its subsidiaries.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
What am I voting on?
At this year’s Annual Meeting, you will be asked to:

(1)Elect two Class II directors to serve until the 2020 Annual Meeting of Stockholders and one non-classified
director to serve until the 2019 Annual Meeting of Stockholders, or in each case, until their respective successors
have been duly elected and qualified (‘“Proposal 17);

(2) Approve an amendment to the Staffing 360 Solutions, Inc. 2016 Omnibus Incentive Plan (the “2016 Omnibus
Incentive Plan”) (“Proposal 27);

(3)Ratify the appointment of BDO USA, LLP as our independent registered public accounting firm for the 2018
fiscal year (“Proposal 3”); and

@) Transact any other business properly brought before the Annual Meeting or any adjournments
thereof.
Who is entitled to vote at the Annual Meeting, and how many votes do they have?

Stockholders of record at the close of business on April 10, 2018 (the “Record Date””) may vote at the Annual
Meeting. Pursuant to the rights of our stockholders contained in our charter documents each share of our Common
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Stock is entitled to one vote on all matters listed in this proxy statement. There were 4,114,078 shares of Common
Stock outstanding on the Record Date. Up to 10 days before the Annual Meeting, you may inspect a list of
stockholders eligible to vote at our corporate headquarters. In addition, the list of stockholders will be available for
viewing by stockholders at the Annual Meeting.

How do I vote?

You may vote over the Internet, by telephone, by mail or in person at the Annual Meeting. Please be aware that if you
vote by telephone or over the Internet, you may incur costs such as telephone and Internet access charges for which
you will be responsible.

Vote by Internet. You can vote via the Internet at www.proxyvote.com. You will need to use the control number
appearing on your proxy card to vote via the Internet. You can use the Internet to transmit your voting instructions up

until 11:59 p.m. Eastern Time on

1
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May 29, 2018. Internet voting is available 24 hours a day. If you vote via the Internet, you do not need to vote by
telephone or return a proxy card.

Vote by Telephone. You can vote by telephone by calling the toll-free telephone number 1-800-690-6903. You will
need to use the control number appearing on your proxy card to vote by telephone. You may transmit your voting
instructions from any touch-tone telephone up until 11:59 p.m. Eastern Time on May 29, 2018. Telephone voting is
available 24 hours a day. If you vote by telephone, you do not need to vote over the Internet or return a proxy card.

Vote by Mail. If you received a printed proxy card, you can vote by marking, dating and signing it, and returning it
in the postage-paid envelope provided to Staffing 360 Solutions, Inc., c/o Broadridge, 51 Mercedes Way, Edgewood,
NY 11717. Please promptly mail your proxy card or voting instruction card to ensure that it is received prior to the
closing of the polls at the Annual Meeting.

Vote in Person at the Meeting. If you attend the Annual Meeting and plan to vote in person, we will provide you
with a ballot at the Annual Meeting. You are entitled to attend the Annual Meeting in person only if you were a
stockholder of the Company as of the close of business on the Record Date or hold a valid proxy for the Annual
Meeting. If your shares are registered directly in your name, you are considered the stockholder of record and you
have the right to vote in person at the Annual Meeting. If your shares are held in the name of your broker or other
nominee, you are considered the beneficial owner of shares held in street name. As a beneficial owner, if you wish to
vote at the Annual Meeting, you will need to bring to the Annual Meeting a legal proxy from your broker or other
nominee authorizing you to vote those shares.

You should be prepared to present photo identification for admittance to the Annual Meeting. If you are not a
stockholder of record but hold shares through a broker, bank, trustee or nominee (i.e., in street name), you should
provide proof of beneficial ownership as of the Record Date (such as your most recent account statement prior to the
Record Date), a copy of the voting instruction card provided by your broker, bank, trustee or nominee, or similar
evidence of ownership.

If you vote by any of the methods discussed above, you will be designating Brendan Flood or in his absence
Christopher Lutzo as your proxy, and they will vote your shares on your behalf as you indicate.

Submitting a proxy will not affect your right to attend the Annual Meeting and vote in person.

If your shares are held in the name of a bank, broker or other nominee, you will receive separate voting instructions
from your bank, broker or other nominee describing how to vote your shares. The availability of Internet voting will
depend on the voting process of your bank, broker or other nominee. Please check with your bank, broker or other
nominee and follow the voting instructions it provides.

Why did I receive a Notice of Internet Availability of Proxy Materials instead of paper copies of the proxy materials?

We are using the SEC’s Notice and Access model (“Notice and Access”), which allows us to deliver proxy materials
over the Internet, as the primary means of furnishing proxy materials. We believe Notice and Access provides
stockholders with a convenient method to access the proxy materials and vote, while allowing us to conserve natural
resources and reduce the costs of printing and distributing the proxy materials. On or about April 20, 2018, we began
mailing to stockholders a Notice of Internet Availability containing instructions on how to access our proxy materials
on the Internet and how to vote online. The Notice of Internet Availability is not a proxy card and cannot be used to
vote your shares. If you received a Notice of Internet Availability this year, you will not receive paper copies of the
proxy materials unless you request the materials by following the instructions on the Notice of Internet Availability.

10
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What is a proxy?

A proxy is a person you appoint to vote on your behalf. By using the methods discussed above, you will be
appointing Brendan Flood or in his absence Christopher Lutzo, our proxy agent(s), as your proxy. The proxy agent
will vote on your behalf, and will have the authority to appoint a substitute to act as proxy. If you are unable to attend
the Annual Meeting, please vote by proxy so that your shares of Common Stock may be voted.

How will my proxy vote my shares?

If you are a stockholder of record, your proxy will vote according to your instructions. If you choose to vote by mail
and complete and return the enclosed proxy card but do not indicate your vote, your proxy will vote

#FOR” the election of the of directors named in this proxy statement (see Proposal 1);
#FOR” the approval of an amendment to our 2016 Omnibus Incentive Plan (see Proposal 2); and
2

11
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#FOR” the ratification of BDO USA, LLP as our independent registered public accounting firm for the 2018 fiscal year
(See Proposal 3).
We do not intend to bring any other matter for a vote at the Annual Meeting, and we do not know of anyone else who
intends to do so. Your proxies are authorized to vote on your behalf, however, using their best judgment, on any other
business that properly comes before the Annual Meeting.

If your shares are held in the name of a bank, broker or other nominee, you will receive separate voting instructions
from your bank, broker or other nominee describing how to vote your shares. The availability of Internet voting will
depend on the voting process of your bank, broker or other nominee. Please check with your bank, broker or other
nominee and follow the voting instructions your bank, broker or other nominee provides.

You should instruct your bank, broker or other nominee how to vote your shares. If you do not give voting
instructions to the bank, broker or other nominee, the bank, broker or other nominee will determine if it has the
discretionary authority to vote on the particular matter. Under applicable rules, brokers have the discretion to vote on
routine matters but do not have discretion to vote on non-routine matters like the election of directors and executive
compensation matters. Under the regulations applicable to New York Stock Exchange member brokerage firms
(many of whom are the record holders of shares of our Common Stock), the uncontested election of directors is no
longer considered a routine matter. Matters related to executive compensation, redomestication, amendments to our
organizational documents and equity incentive plans are also not considered routine. As a result, if you are a
beneficial owner and hold your shares in street name, but do not give your broker or other nominee instructions on
how to vote your shares with respect to these matters, votes may not be cast on your behalf. If your bank, broker or
other nominee indicates on its proxy card that it does not have discretionary authority to vote on a particular proposal,
your shares will be considered to be “broker non-votes” with regard to that matter. Broker non-votes will be counted as
present for purposes of determining whether enough votes are present to hold our Annual Meeting, but a broker
non-vote will not otherwise affect the outcome of a vote on a proposal that requires a majority of the votes cast.

How do I change my vote?

If you are a stockholder of record, you may revoke your proxy at any time before your shares are voted at the Annual
Meeting by:

Notifying our corporate Secretary, Christopher Lutzo, in writing at 641 Lexington Avenue, 27% Floor, New York,
New York 10022, that you are revoking your proxy before the closing of the polls;
Submitting a proxy at a later date via the Internet, or by signing and delivering a proxy card relating to the same
shares and bearing a later date than the date of the previous proxy prior to the vote at the Annual Meeting, in which
case your later-submitted proxy will be recorded and your earlier proxy revoked; or
Attending and voting by ballot at the Annual Meeting.
If your shares are held in the name of a bank, broker or other nominee, you should check with your bank, broker or
other nominee and follow the voting instructions provided. Attendance at the Annual Meeting alone will not revoke
your proxy.

What constitutes a quorum?

The holders of a majority of the Company’s eligible votes as of the record date, either present or represented by proxy,
constitute a quorum. A quorum is necessary in order to conduct the Annual Meeting. If you choose to have your
shares represented by proxy at the Annual Meeting, you will be considered part of the quorum. Both abstentions and
broker non-votes are counted as present for the purpose of determining the presence of a quorum. If a quorum is not
present at the Annual Meeting, the stockholders present in person or by proxy may adjourn the meeting to a later

date. If an adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the

12
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adjourned meeting, we will provide notice of the adjourned meeting to each stockholder of record entitled to vote at
the meeting.

What vote is required to approve each proposal?

Election of Directors. For Proposal 1, the election of the directors named in this proxy statement for election at this
year’s Annual Meeting of Stockholders, the nominees will be elected by an affirmative vote of the majority of the

votes cast in person or represented by proxy, provided that a quorum is present at the Annual Meeting. You may

choose to vote “FOR”, “AGAINST” or “ABSTAIN” separately for each nominee. A properly executed proxy or voting
instructions marked “ABSTAIN” will be counted for the purposes of determining whether there is a quorum.

3

13
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Approval of the amendment to the 2016 Omnibus Incentive Plan. For Proposal 2, the approval of an amendment to the
2016 Omnibus Incentive Plan will require an affirmative vote of the majority of the votes cast in person or by proxy,
provided that a quorum is present at the Annual Meeting.

Ratification of the Company’s Independent Registered Public Accountants. For Proposal 3, the ratification of BDO
USA, LLP as the Company’s independent registered public accountants will require an affirmative vote of the majority
of the votes cast in person or by proxy, provided that a quorum is present at the Annual Meeting.

Other Proposals. Any other proposal that might properly come before the meeting will require the affirmative vote of
the holders of shares of Common Stock entitled to vote to exceed the votes cast against the proposal for the proposal
to be approved, except when a different vote is required by law, our certificate of incorporation or our Bylaws. On any
such proposal, abstentions will be counted as present and entitled to vote on that matter for purposes of establishing a
quorum, but will not be counted for purposes of determining the number of votes cast.

Abstentions and broker non-votes with respect to any matter will be counted as present and entitled to vote on that
matter for purposes of establishing a quorum, but will not be counted for purposes of determining the number of votes
cast. Accordingly, abstentions and broker non-votes will have no effect on the outcome of voting with respect to any
of the proposals.

Who is soliciting proxies, how are they being solicited, and who pays the cost?

We, on behalf of our Board, through our directors, officers, and employees, are soliciting proxies primarily by
telephone. In addition, we have engaged Morrow Sodali LLC, at an approximate cost of $7,500, to solicit proxies on
behalf of our Board. Proxies may also be solicited in person, by mail, or facsimile. We will pay the cost of soliciting
proxies. We will also reimburse stockbrokers and other custodians, nominees, and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy and solicitation materials to the owners of our common stock.

Do I have any dissenters’ or appraisal rights with respect to any of the matters to be voted on at the Annual Meeting?

No. None of our stockholders has any dissenters’ or appraisal rights with respect to the matters to be voted on at the
Annual Meeting.

How many shares of Common Stock and Preferred Stock are outstanding?

As of April 10, 2018, there were 4,114,078 shares of Common Stock outstanding, and 1,663,008 shares of Series A
Preferred Stock are outstanding (however, the Series A Preferred have no voting rights except as provided by law or
upon conversion to Common Stock, as set forth more fully below in the section entitled “Related Party

Transactions”). On March 28, 2018, the Board recommended that an additional 750,000 shares of common stock, to be
issued to management, directors, employees, contractors and suppliers, be submitted to stockholders for approval at

the Annual Meeting under the amendment to the equity plan to be voted on in Proposal 2. The share count, as of the
date of the filing of this proxy statement, does not include such shares of common stock.

What are the recommendations of our Board?

The recommendations of our Board are set forth together with the description of each proposal in this Proxy
Statement. In summary, the Board recommends a vote:

14
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F¥OR the election of the three directors named in this proxy statement (see Proposal 1);
¥OR the approval of the amendment to the 2016 Omnibus Incentive Plan (see Proposal 2); and
FOR the ratification of BDO USA, LLP as our independent registered public accounting firm for the 2018 fiscal year
(See Proposal 3).
With respect to any other matter that properly comes before the meeting, the proxy holders will vote as recommended
by the Board or, if no recommendation is given, in their own discretion.

If you sign and return your proxy card but do not specify how you want to vote your shares, the persons named as
proxy holders on the proxy card will vote in accordance with the recommendations of the Board.

4
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GOVERNANCE OF THE COMPANY

Our business, property and affairs are managed by, or under the direction of, our Board, in accordance with the
Delaware General Corporation Law and our Bylaws. Members of the Board are kept informed of our business
through discussions with the Chief Executive Officer (“CEQ”) and other key members of management, by reviewing
materials provided to them by management, and by participating in meetings of the Board and its committees
comprised of certain directors.

Stockholders may communicate with the members of the Board, either individually or collectively, or with any
independent directors as a group by writing to the Board at 641 Lexington Avenue, 27t Floor, New York NY 10022.
These communications will be reviewed by the office of the corporate Secretary who, depending on the subject
matter, will (a) forward the communication to the director or directors to whom it is addressed or who is responsible
for the topic matter, (b) attempt to address the inquiry directly (for example, where it is a request for publicly available
information or a stock related matter that does not require the attention of a director), or (c) not forward the
communication if it is primarily commercial in nature or if it relates to an improper or irrelevant topic. At each
meeting of the Board, the corporate Secretary presents a summary of communications received and will make those
communications available to any director upon request.

Executive Officers and Directors

The name, age and position of our executive officers and directors are set forth below.

Name and Address Age Positions

Brendan Flood 53 Chairman, Chief Executive Officer, President and Director
David Faiman 45  Chief Financial Officer, Executive Vice President and Treasurer
Christopher Lutzo 51 General Counsel, Executive Vice President and Secretary
Dimitri Villard 75 Director

Jeff Grout 65 Director
Nicholas Florio 54 Director
Alicia Barker 48 Director

Brendan Flood, Chairman, Chief Executive Officer, President and Director. Mr. Flood has been the Chairman or
Executive Chairman and a Director of the Company since January 7, 2014. He assumed the role of President and
Chief Executive Officer (“CEO”) on December 19, 2017, and has been in the staffing industry for 20 years. Mr. Flood
joined the company upon the sale of his business, Initio International Holdings (“Initio”), on January 3, 2014, where he
was the Chairman and CEO, to the Company. He acquired Initio as part of a management buy-out, which he led, in
January 2010. Prior to Initio, Mr. Flood worked in several staffing companies including Hudson Global Resources
Inc. which he brought to the Nasdaq National Market on April 1, 2003, as a spin-off from Monsterworldwide Inc. His
experience while at Monsterworldwide included numerous M&A transactions, operational management in both
London and New York, and various senior financial roles. Mr. Flood graduated from Dublin City University in
Ireland with a Bachelor of Arts Degree in Accounting and Finance. Mr. Flood's strong financial background and years
of experience at major staffing firms like Monsterworldwide and Hudson Global Resources qualifies him to be the
Chairman, President, Chief Executive Officer and a director given the Company’s core business in the staffing
industry.

David Faiman, Chief Financial Officer, Executive Vice President and Treasurer. Mr. Faiman has served as the Chief
Financial Officer since March 1, 2016. Mr. Faiman has over 20 years of finance and accounting experience at both
private and public companies, bringing a high degree of knowledge and proficiency to his role as Chief Financial
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Officer. From 2013 to 2015, Mr. Faiman was Vice President of Financial Planning & Analysis as well as Chief
Accounting Officer of Novitex Enterprise Solutions, Inc. (“Novitex”), a leading provider of solutions in the document
outsourcing industry and which is owned by the private equity firm Apollo Global Management, LL.C. Prior to
Novitex, Mr. Faiman served in various senior financial roles, including acting Chief Financial Officer, during his
almost 10-year tenure from 2004 to 2013 at Cengage Learning, Inc. (formerly Thomson Learning of Thomson
Reuters). During this time, Mr. Faiman was part of the management team responsible for the coordination of a
multi-billion private equity buyout of Cengage Learning by Apax Partners LLP, a private equity firm. Mr. Faiman
began his career at PricewaterhouseCoopers LLP in its Assurance and Business Advisory practice. Mr. Faiman is a
Certified Public Accountant and graduated summa cum laude with a Bachelor of Science in Business Administration
from the University of Connecticut.

Christopher Lutzo, General Counsel, Executive Vice President and Secretary. Mr. Lutzo has served as General
Counsel of the Company since February 13, 2017. Mr. Lutzo has practiced for over 25 years, with a particular
emphasis in the areas of compliance, business operations, financial transactions, mergers & acquisitions, and
securities law. From 2015 to 2017, Mr. Lutzo focused on corporate governance and M&A activity at Axiom Global,
Inc., a leading provider of tech-enabled legal services with a predominantly Fortune 500 clientele. Prior to that, from
2012 to 2015, Mr. Lutzo was Assistant General Counsel for American Outdoor Brands Corporation,
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where he handled mergers and acquisitions transactions, commercial and compliance matters, and managed
integration of business, legal and regulatory functions, enabling accretive value to be realized from acquisition targets.
Mr. Lutzo has also prepared and filed SEC filings and annual reports for Nasdag-listed companies. Mr. Lutzo is
admitted in the states of New York and Connecticut and received his J.D. from Quinnipiac University Law School in
Connecticut, and a Bachelor of Arts from Duquesne University in Pittsburgh, Pennsylvania.

Dimitri Villard, Director. Dimitri Villard has been a Director of the Company since July 2012. Mr. Villard was
Chairman and CEO of Peer Media Technologies, Inc., a public company Internet technology business, from February
2009 to December 2012. Peer Media Technologies, Inc. changed its name from ARTISTdirect, Inc. in May 2010.
Prior to that, Mr. Villard served as Interim CEO since March 6, 2008 and as a Director since January 2005 until 2012.
Mr. Villard has also served as President and a Director of Pivotal BioSciences, Inc., a biotechnology company, since
September 1998 to present. In addition, since January 1982 to present, he has served as President and Director of
Byzantine Productions, Inc. Previously, Mr. Villard was a Director at the investment banking firm of SG Cowen and
affiliated entities, a position he held from January 1997 to July 1999. From 2004 to 2008, Mr. Villard served as
Chairman of the Board of Directors of Dax Solutions, Inc., an entertainment industry digital asset management
venture, and from July 2012 until September 2013, was a member of the Board of Directors of The Grilled Cheese
Truck Company, a public company. He is also a member of the Executive Committee of the Los Angeles chapter of
the Tech Coast Angels, a private venture capital group. Mr. Villard received a Bachelor of Arts from Harvard
University and a Master of Science degree from China International Medical University. He is the Chairman of the
Company’s Nominating and Corporate Governance Committee and also serves on the Compensation Committee and
on the Audit Committee. Mr. Villard's experience as an officer and/or director of several public companies, as well as
an investment banker, qualifies him to be a Director of the Company.

Jeff Grout, Director. Jeff Grout has been a Director of the Company since February 2014. He is a successful business
speaker, consultant and coach. His clients include Amazon, Deloitte, LinkedIn, British Airways, Barclays, Ernst &
Young, Virgin, etc. Listed in the '100 Best Business Speakers in Britain', Jeff Grout is in considerable demand as a
motivational business speaker, conference chairman and interviewer. Formerly U.K. Managing Director of Robert
Half International, a leading international recruitment consultancy, and Business Manager to Sir Clive Woodward,
Head Coach of the England Rugby Team, Mr. Grout is now an independent business consultant specializing in
leadership, people management, team building, peak performance, recruitment and retention issues. He has spoken at
Henley Business School, Ashridge Management College, Cardiff Business School and the Danish Centre for
Leadership. He holds several corporate advisory and executive coaching appointments and is also a successful
business author. Jeff has written books on leadership, recruitment, career success, the psychology of peak performance
and his Police detective father's first murder case. His eighth book entitled “What You Need to Know about Leadership”
was published in May 2011. Mr. Grout holds a Bachelor of Science (Economics) Degree from the London School of
Economics and Political Science. Mr. Grout brings valuable operational experience within the staffing industry having
grown the U.K. business of Robert Half International from $1 million to $100 million in sales and from 12 to 365
employees. He also identified and integrated several acquisitions of staffing businesses in the U.K. and continental
Europe. He is the Chairman of the Company’s Compensation Committee and serves on the Nominating and Corporate
Governance Committee and on the Audit Committee. Mr. Grout's extensive staffing industry experience, including his
role as former Managing Director of Robert Half International, qualifies him to be a director of the Company.

Nicholas Florio, Director. Nicholas Florio has been a Director of the Company since May 2014. Mr. Florio provides
business consulting and financial advice to a variety of closely held private businesses. He is an audit and accounting
partner for Citrin Cooperman & Company, LLP (“Citrin Cooperman”) based in the firm’s New York City office. Mr.
Florio has been with Citrin Cooperman for over 23 years. With over 25 years of experience in the staffing and
employment arena, Mr. Florio serves as the Practice Leader of the firm's Employment and staffing area. Mr. Florio's
experience in this area includes providing advice on corporate structuring; design of stock incentive and deferred
compensation plans; merger and acquisition due diligence and consulting; among general business and tax advice. He
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is also a current member of the Board of Directors of both the New York Staffing Association (“NYSA”) and New
Jersey Staffing Association (“NJSA”) and has been the President of the Industry Partner Group of NYSA for over 15
years. Mr. Florio is also a long-standing member of the Citrin Cooperman’s Executive Committee. A graduate of Pace
University, Mr. Florio is a member of the New York State Society of Certified Public Accountants (“NYSSCPA”) as
well as the American Institute of CPAs (“AICPA”). He is the Chairman of the Company’s Audit Committee and serves
on the Nominating and Corporate Governance Committee and on the Compensation Committee. Mr. Florio's acute
knowledge of financial and accounting matters, with an emphasis in the staffing industry through his role as audit and
accounting partner for Citrin Cooperman, qualifies him to be a director of the Company.

Alicia Barker, Director. Alicia Barker has been a director of the Company since April 1, 2018. She is a member of the
Society for Human Resource Management and has over 20 years of experience leading talent acquisition and
employee performance in both public and private corporations. She is currently a Principal of Act II Consulting, a
business she opened in 2016 that provides human resources consulting and professional coaching services to
individuals and corporations. Ms. Barker previously served as Senior Vice President, Human Resources at Barker, a
full-service advertising agency where she led talent procurement and executive development. She also served on the
executive team as Vice President, Human Resources at Hudson North America, a global talent solutions company
where she led human resources efforts for 37 offices in North America, and Vice President, Human Resources, at
Grey Group, a global

6
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advertising and marketing agency with 432 offices, in 96 countries. Before that, Ms. Barker was Human Resources
Director at Icon/Nicholson, which designs, develops, and produces prepackaged computer software. She attended
State University of New York at Albany, and is completing post-graduate studies in Communications at Kean
University in New Jersey. Over the past several years, Ms. Barker has held Board positions on not for profit Boards in
her local community. Ms. Barker serves on the Company’s Nominating and Corporate Governance Committee and on
the Compensation Committee. Ms. Barker’s extensive staffing industry experience, including management roles in
human resources at leading advertising agencies, qualifies her to be a director of the Company.

Compensation of Executive Officers
The following table sets forth the compensation paid to our named executive officers for the period from January 1,
2017 to December 30, 2017 (“Fiscal 20177, the period from June 1, 2016 through December 31, 2016 (the “Transition
Period”), and the period from June 1, 2015 through May 31, 2016 (“Fiscal 2016”). Individuals we refer to as our “named
executive officers” include our CEO and our most highly compensated executive officers whose salary and bonus for
services rendered in all capacities exceeded $100,000 during the Fiscal 2017.
All amounts presented in this section are in whole dollar amounts. All compensation amounts presented in British
pounds have been translated using the foreign currency average exchange rates, unless otherwise indicated. All share
numbers have been adjusted for the one-for-five reverse stock split effective January 3, 2018.
Summary Compensation Table

Non-EquM¥pnqualified

IncentiveDeferred All

Stock Option Plan Compensattloer

Fiscal Salary Bonus Awards Awards Compenshtimmings Compensatichotal
Name and Principal
Position Year $) $) $) &) &) &) &) &)
Brendan Flood Fiscal 2017 354,615 177,308 354,375 18,896 — — 29,925 750,353
Chairman and Chief
Executive Officer =~ Transition
(D Period 204,404 102,202 — — 21,294 327,900
Fiscal 2016 335,574 292,511 149,997 — — — 20,746 798,828
Matthew Briand Fiscal 2017 356,787 178,394 276,875 18,896 — — 68,549 764,917
Chief Executive Transition
Officer (2) Period 204,167 102,083 — — — — 39,854 346,104
Fiscal 2016 320,833 235,252 149,997 — — — 68,028 774,110
David Faiman Fiscal 2017 280,225 140,113 197,500 — — — 10,600 628,438
Chief Financial Transition
Officer (3) Period 160,417 80,208 35,000 — — — 11,825 287,450
68,750 57,292 15,000 3,554 144,596
Christopher Lutzo  Fiscal 2017 196,130 82,500 74,500 — — — 5,047 358,177

General Counsel (3) — — — — — - _
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(1) The column “All Other Compensation” includes car allowance, pensions and life insurance premiums. Stock awards
and stock option awards above are valued at the aggregate grant date fair value, Stock option awards vest over
their respective vesting schedules. Stock awards vest over a three-year period.

(2) The column “All Other Compensation” includes car allowance, 401K match, health and life insurance premiums
paid. Stock awards and stock option awards above are valued at the aggregate grant date fair value. Stock option
awards vest over their respective vesting schedules. Stock awards vest over a three-year period. On December 22,
2017, the Company announced the departure of Mr. Briand effective January 31, 2018.

(3) The column “All Other Compensation” includes 401K match and health and life insurance premiums paid. Stock
awards and stock option awards above are valued at the aggregate grant date fair value. Stock option awards vest
over their respective vesting schedules. Stock awards vest over a three-year period.

Employment Agreements

The Flood Employment Agreement

On January 3, 2014, in connection with the acquisition of Initio International Holdings (‘“Initio”), the Company entered
into a service agreement (the “Flood Employment Agreement”’) with Brendan Flood. Pursuant to the Flood Employment
Agreement, Mr. Flood would serve as Executive Chairman of the Board. Mr. Flood was paid a salary of £192,000 per
annum, less statutory deductions, plus other benefits including reimbursement for reasonable expenses, paid vacation
and insurance coverage for his roles with both the Company and Staffing (UK). Mr. Flood’s salary will be adjusted

(but not decreased) annually in connection with the CPI Adjustment (as defined in the Flood Employment

Agreement). Mr. Flood is also entitled to an annual bonus of up to 50% of his annual base salary based

7
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reaching certain financial milestones. The Flood Employment Agreement has a term of five years and will
automatically renew thereafter unless 12 months written notice is provided by either party. This employment
agreement includes customary non-compete/solicitation language for a period of 12 months after termination of
employment. On January 1, 2017 the Company increased his salary by the CPI Adjustment to an annualized salary of
£275,130 and provided an additional bonus of up to 25% of his base salary based upon achieving a certain leverage
ratio. In December 2017, upon the reorganization of the Company and departure of Mr. Briand, Mr. Flood’s title was
changed to Chairman and he assumed the roles of Chief Executive Officer and President of the Company. On January
1, 2018 the Company increased his salary by the CPI Adjustment to an annualized salary of £279,807. All other terms
of Mr. Flood’s employment agreement remained unchanged.

The Briand Employment Agreement

On January 3, 2014, in connection with the acquisition of Initio, the Company entered into an employment agreement
(the “Briand Employment Agreement”) with Matthew Briand. Pursuant to the Briand Employment Agreement, Mr.
Briand served as Co-CEO of the Company, as well as, CEO of Monroe. Mr. Briand was paid a salary of $300,000 per
annum, plus other benefits including reimbursement for reasonable expenses, paid vacation and insurance coverage
for his roles with both the Company and Monroe. Mr. Briand’s salary may be increased (but not decreased) annually in
connection with the CPI Adjustment as defined in the Briand Employment Agreement. Mr. Briand was also entitled
to an annual bonus of up to 50% of his annual base salary based on reaching certain financial milestones. The Briand
Employment Agreement has a term of five years and will automatically renew thereafter unless 12 months written
notice is provided by either party. This employment agreement includes customary non-compete/solicitation language
for a period of 12 months after termination of employment. On January 27, 2015, Mr. Briand was given the additional
title of President. On January 1, 2016, the Company amended the Briand Employment Agreement to increase his
salary to $350,000. On January 1, 2017 the Company amended the Briand Employment Agreement to increase his
salary by the CPI Adjustment to an annualized salary of $371,155 and provided an additional bonus of up to 25% of
his base salary based upon achieving a certain leverage ratio. On December 22, 2017, the Company announced the
departure of Mr. Briand effective January 31, 2018. The Briand Employment Agreement was terminated, except with
respect to certain provisions of the Briand Employment Agreement relating to competition that remain in effect. The
Company additionally agreed to provide Mr. Briand with the following: (a) continued salary payments through the
January 31, 2018; (b) a severance payment equal to twelve months’ salary payable over three months in equal
installments beginning after the January 31, 2018, (c) performance bonuses for 2017 and 2018 as determined by the
Company’s Board of Directors based upon the criteria set forth for its executives; (d) continued health insurance
coverage for a period of 12 months following the January 31, 2018 (e) full and immediate vesting of all outstanding
stock options and restricted securities granted to Mr. Briand; (f) reimbursement for life insurance and disability
benefits for calendar year 2018; and (g) continuation of an automobile allowance for calendar year 2018 in the same
amount as Mr. Briand received as an employee of the Company.

The Faiman Employment Agreement

On February 5, 2016, the Company entered into an employment agreement (the “Faiman Employment Agreement”)
with David Faiman. Pursuant to the Faiman Employment Agreement, Mr. Faiman was appointed as Chief Financial
Officer effective March 1, 2016 and received a base salary of $275,000 per annum. The Faiman Employment
Agreement provides for severance payments of continued regular salary through the end of the year in the event of a
termination by the Company not for cause or a resignation by the employee for good reason, which includes a change
in title, duties, responsibilities or direct report superior. Mr. Faiman’s salary will be increased (but not decreased)
annually in connection with the CPI Adjustment as defined in the Faiman Employment Agreement. Mr. Faiman also
received a grant of 10,000 restricted shares of the Company’s common stock, which will vest as follows: (i) 5,000
shares on the first-year anniversary, and (ii) 5,000 shares on the second anniversary of Mr. Faiman’s employment start
date. Annual adjustments to salary, as well as bonus and additional stock option awards will be granted at the
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discretion of the Board based on meeting personal and corporate objectives each year. His annual bonus target is 50%
of annual base salary. On January 1, 2017 the Company increased his salary by the CPI Adjustment to an annualized
salary of $275,000 and provided an additional bonus of up to 25% of his base salary based upon achieving a certain
leverage ratio. On January 1, 2018 the Company increased his salary to an annualized salary of $320,000.

The Lutzo Employment Agreement

On January 27, 2017, the Company entered into an employment agreement (the “Lutzo Employment Agreement”) with
Christopher Lutzo. Pursuant to the Lutzo Employment Agreement, Mr. Lutzo was appointed as General Counsel
effective February 13, 2017 and received a base salary of $220,000 per annum. The Lutzo Employment Agreement
provides for severance payments of continued regular salary through the end of the year in the event of a termination
by the Company not for cause or a resignation by the employee for good reason, which includes a change in title,
duties, responsibilities or direct report superior. Mr. Lutzo’s salary will be increased (but not decreased) annually in
connection with the CPI Adjustment as defined in the Lutzo Employment Agreement. Mr. Lutzo also received a grant
of 10,000 restricted shares of the Company’s common stock, which will vest as follows: (i) 5,000 shares on the
first-year anniversary, and (ii) 5,000 shares on the second anniversary of Mr. Lutzo’s employment start date. Annual
adjustments to salary, as well as bonus and additional stock option awards will be granted at the discretion of the
Board based on meeting personal and corporate

8
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objectives each year. His annual bonus target is 50% of annual base salary. On January 1, 2018 the Company
increased his salary by the CPI Adjustment to an annualized salary of $223,960.

Outstanding Equity Awards at December 30, 2017

Equity

incentive

plan
Equity awards:
incentive Market
plan or
awards; payout
Number value

of of
Equity unearned unearned
incentive shares, shares,
Number plan Number Market  units or units or
of awards; of shares value of other other
securitieNumber of Number of or units  shares or rights  rights
underlyingcurities  securities of stock units of  that that
unexercisaderlying underlying that have stock that have have
options unexercised unexercised Option  Option  not have not not not
# options (#) unearned  Exercise Expiration vested vested vested  vested
Name exercisableexercisableoptions (#) Price (§) Date #) &) #) %
Option awards Stock awards
Brendan Flood (1) 6,600 — 6,600 $100.00 01/07/2024 131,000 $384,175 — —
Brendan Flood (2) 3,000 — 3,000 50.00 03/01/2025 — — — —
Brendan Flood (3) 9,600 — 9,600 6.75 02/28/2027 — — — —
Matthew Briand (1) 6,600 — 6,600 100.00 01/07/2024 92,500 260,588 — —
Matthew Briand (2) 3,000 — 3,000 50.00  03/01/2025 — — — —
Matthew Briand (3) 9,600 — 9,600 6.75 02/28/2027 — — — —
David Faiman (4) — — — — — 67,000 207,667 — —
Christopher Lutzo
(5) — — — — — 20,000 60,849 — —

(1) These options were issued pursuant to the 2014 Equity Incentive Plan and are exercisable for a period of 10 years.
(2) These options were issued pursuant to the 2015 Equity Incentive Plan and are exercisable for a period of 10 years.
(3) These options were issued pursuant to the 2016 Equity Incentive Plan and are exercisable for a period of 10 years.
(4)Pursuant to the Faiman Employment Agreement, Mr. Faiman received a grant of 10,000 restricted shares of the
Company’s common stock, which will vest as follows: (i) 5,000 shares on the first-year anniversary, and (ii) 5,000
shares on the second anniversary of Mr. Faiman’s employment start date.
5) Pursuant to the Lutzo Employment Agreement, Mr. Lutzo received a grant of 10,000 restricted shares of
the Company’s common stock, which will vest as follows: (i) 5,000 shares on the first-year anniversary,
and (ii) 5,000 shares on the second anniversary of Mr. Lutzo’s employment start date.

Compensation of Directors
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Dimitri Villard
()

Jeff Grout (3)

Nicholas Florio
“4)

Alicia Barker
5

Fiscal
Year
Fiscal
2017
Fiscal
2017
Fiscal
2017
Fiscal
2017
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Change in
Pension
Value
and Nonqualified
Non-Equity
Deferred
Incentive
Fees earned Option Plan CompensationAll Other

Stock awards

or paid in cash ()1) Awards ($) (IQompensatidfarnings CompensaticFotal ($)
$ 68,751 $66,430 $ 984 — — — $136,165
68,751 66,430 984 — — — 136,165
68,751 67,130 984 — — — 136,865

(1) The Company accounts for stock-based instruments issued to employees in accordance with ASC Topic 718. The
Company has issued these shares under its 2015 Omnibus Incentive Plan and 2016 Omnibus Incentive Plan,
whereby these shares vest after three years from issuance. A nonemployee who sits on the Board and is
compensated by the Company solely for the individual’s role as a Director will be treated as an employee under

ASC 718.

(2) Dimitri Villard. In May 2014, Mr. Villard was named the Chairman of the Nominating and Corporate Governance
Committee and was named as a member of the Audit Committee and the Compensation Committee. As a member
of our Board, Mr. Villard receives an annual payment of $75,000, effective April 1, 2017, payable in monthly
installments $6,250. In addition, for his services, Mr. Villard receives 1,400 shares of restricted common stock per

quarter. During Fiscal
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2017the Company incurred $69,000 in fees to Mr. Villard for his role as Board member, Mr. Villard received 4,500
common shares valued at $18,570 for his services as a Board member, and 11,800 common shares valued at $47,860
as a bonus. These shares vest over a three-year period and as such the Company has recognized expense of $75,000
during Fiscal 2017.

(3)Jeff Grout. In February 2014, Mr. Grout was named the Chairman of the Compensation Committee and was also
named as a member of the Nominating and Corporate Governance Committee. In June 2015, Mr. Grout was also
named as a member of the Audit Committee. As a member of our Board, Mr. Grout receives an annual payment of
$75,000, effective April 1, 2017, payable in monthly installments of $6,250. In addition, for his service, Mr. Grout
receives 1,400 shares of restricted common stock per quarter. During Fiscal 2017, the Company incurred
$69,000 in fees to Mr. Grout for his role as Board member, Mr. Grout received 4,500 common shares valued at
$18,570 for his services as a Board member, and 11,800 common shares valued at $47,860 as a bonus. These
shares vest over a three-year period and as such the Company has recognized expense of $75,000 during Fiscal
2017.

(4)Nicholas Florio. In May 2014, Mr. Florio was named the Chairman of the Audit Committee and was also named
as a member of the Nominating and Corporate Governance Committee and the Compensation Committee. As a
member of our Board, Mr. Florio receives an annual payment of $75,000, effective April 1, 2017, payable in
monthly installments of $6,250. At the request of Mr. Florio, all cash payments, common stock issuances and
stock option issuances have been made in the name of Citrin Cooperman & Company, LLP. In addition, for his
service, Mr. Florio receives 1,400 shares of restricted common stock per quarter. During Fiscal 2017, the
Company incurred $69,000 in fees to Mr. Florio for his role as Board member, Mr. Florio received 4,700 common
shares valued at $19,270 for his services as a Board member, and 11,800 shares valued $47,860 as a bonus. These
shares vest over a three-year period and as such the Company has recognized expense of $73,000 during Fiscal
2017.

(5) Alicia Barker. Ms. Barker was appointed effective April 1, 2018 and was named a member of the Nominating and
Corporate Governance Committee and the Compensation Committee. Upon the effective date of her appointment,
Ms. Barker will begin receiving a pro-rated annual payment of $75,000, payable in monthly installments of
$6,250. In addition, for her service, she will receive 1,400 shares of restricted common stock per quarter. Ms.
Barker received no director compensation in Fiscal 2017.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information with respect to the beneficial ownership of our common stock as of
March 9, 2018 for: (i) each of our directors; (ii) each of our executive officers; (ii1) all of our directors and executive
officers as a group; and (iv) all persons, to our knowledge, are the beneficial owners of more than 5% of the
outstanding shares of common stock. Beneficial ownership is determined in accordance with the rules of the SEC, and
includes voting or investment power with respect to the securities.

Except as indicated in footnotes to this table, we believe each person named in this table has sole voting and
investment power with respect to the shares of common stock set forth opposite such person’s name. Percentage
ownership is based on 4,114,078 shares of common stock outstanding on April 10, 2018.

Common Stock Percent of
Name of Beneficial Owner Address Beneficially Owned Common Stock
Brendan Flood (1) 3 London Wall Buildings, 305,512 7.1 %
London Wall, London, EC2M 5SY
Matthew Briand (2) 641 Lexington Avenue, Suite 2701 155,548 3.7 %
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David Faiman

Christopher Lutzo

Dimitri Villard (3)

Jeff Grout

Nicholas Florio

Directors and officers as a group
10

New York, NY 10022
641 Lexington Avenue, Suite 2701

New York, NY 10022
641 Lexington Avenue, Suite 2701

New York, NY 10022
8721 Santa Monica Blvd, Suite 100

Los Angeles, CA 90069
3 London Wall Buildings,

London Wall, London, EC2M 5SY
Citrin Cooperman & Company LLP

529 Fifth Avenue

New York, NY 10017

72,000

20,000

26,550

27,134

27,699

634,443

1.8

0.5

0.7

0.7

0.7

15.1

%

%

%

%

%

%
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Greater than 5% Holders:

Jackson Investment Group, LLC (4) 2655 1,882,204 319 %
Northwinds
Parkway

Alpharetta,
GA 30009

(1)Includes 27,024 shares of common stock issuable to Mr. Flood within 60 days of March 30, 2018, pursuant to the
conversion of Series A Preferred Stock. Mr. Flood and Mr. Briand own 1,039,380 and 623,628 of the Series A
Preferred Shares, respectively, which may convert into 1.3 shares of common stock per 50 shares of Series A
Preferred Shares, or 27,024 and 16,215 shares of common stock, respectively.

(2)Includes 16,215 shares of common stock issuable to Mr. Briand within 60 days of March 30, 2018, pursuant to the
conversion of Series A Preferred Stock.

(3)1,350 shares are held personally by Mr. Villard and 25,200 shares are held through Byzantine Productions, Inc.

(4)Includes 905,508 warrants with a strike price of $5.00 issuable to Jackson Investment Group, LLC within 60 days
of March 30, 2018.

Independence of Directors

In determining the independence of our directors, the Board applied the definition of “independent director” provided
under the listing rules of The Nasdaq Stock Market LLC (‘“Nasdaq”). After considering all relevant facts and
circumstances, the Board has determined that Messrs. Dimitri Villard, Nicholas Florio and Jeff Grout, and Ms. Alicia
Barker (who was appointed by the Board effective April 1, 2018 to fill a Class II board seat vacancy), each of whom
are now serving on the Board and are continuing to serve their terms, are each independent within the definition of
independence under the Nasdaq rules. Brendan Flood is not an independent director. If all director candidates
nominated for election at the Annual Meeting are elected, our Board will consist of a majority of four independent
directors out of a total of five directors on our Board.

Board Meetings; Annual Meeting Attendance

For the fiscal year ended December 30, 2017, the Board met 13 times. Each director attended at least 90% of the total
number of meetings of the Board and each committee on which the director served. Directors are encouraged, but are
not required, to attend our Annual Meeting of Stockholders. Five of five directors attended our 2017 Annual Meeting
of Stockholders.

Board Committees

Our Board currently has three standing committees: Audit Committee, Nominating and Corporate Governance
Committee, and a Compensation Committee, each of which is described below. All standing committees operate
under a charter that has been approved by the Board. Copies of the charters of the Audit Committee, Compensation
Committee and the Nominating and Corporate Governance Committee can be found on our Internet

site http://www.staffing360solutions.com/gov.html.

Audit Committee. On April 30, 2014, the Company designated an Audit Committee. The Audit Committee is
composed of Messrs. Nicholas Florio (Chairman), Dimitri Villard and Jeff Grout. Each member of our Audit
Committee is an independent director under current Nasdaq rules and Rule 10A-3 under the Securities Exchange Act
of 1934, as amended (the “Exchange Act”). We believe that each of the members of the Audit Committee is financially
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sophisticated and is able to read and understand our financial statements. Our Board has determined that Mr. Nicholas
Florio qualifies as an Audit Committee ‘‘financial expert’’ as defined in Item 407(d)(5) of Regulation S-K. The Audit
Committee formally met 10 times during the fiscal year ended December 30, 2017. The purpose of the Audit
Committee is to assist the Board in its oversight of: (1) the integrity of the Company’s financial reporting and systems
of internal accounting control, (2) the independence, qualifications and performance of the Company’s independent
registered public accounting firm, and (3) the Company’s compliance with legal and regulatory requirements.

Our Audit Committee’s primary responsibilities and obligations are to:

Appoint, compensate, retain and oversee the work of the independent auditor (including resolution of disagreements
between management and the auditor regarding financial reporting). In this regard, the Audit Committee shall
appoint and retain, subject to approval by the Company’s stockholders, compensate, evaluate and terminate, when
appropriate, the independent auditor, which shall report directly to the Audit Committee.
Pre-approve all auditing services and permitted non-audit services (including the fees and terms thereof) to be
performed for the Company by its independent auditor and establish policies and procedures for the engagement of
the independent auditor to provide auditing and permitted non-audit services.
11
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Review the annual audited financial statements with management and the independent auditor, including the
Company’s disclosures under Management’s Discussion and Analysis of Financial Condition and Results of
Operations. Also included in such review shall be significant issues and judgments regarding accounting and auditing
principles and practices, and the effect of regulatory and accounting initiatives on the Company’s financial statements.
The Committee shall recommend to the board whether the financial statements should be included in the Form 10-K.
Review and discuss with management and the independent auditor the Company’s quarterly financial statements prior
to filing the Form 10-Q, including the results of the independent auditor’s review of them and the Company’s
disclosures under Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Review and discuss with management the Company’s quarterly earnings announcements and other public
announcements regarding the Company’s results of operations.

Prepare any report required to be prepared by it for inclusion in the Company’s proxy statement under SEC rules and
regulations.

Review and approve all related party transactions.

Review major changes to the Company’s accounting and auditing principles and practices as suggested by
management or the independent auditor.

Meet periodically with management to review the Company’s major financial and business risk exposures and the
steps management has taken to monitor and control such exposures, including the Company’s risk assessment and risk
management policies.

Oversee any internal audit functions of the Company.

Obtain and review, at least annually, a report by the independent auditor describing the independent auditor’s internal
quality-control procedures, and any material issues raised by the most recent internal quality-control review, or peer
review, or by any inquiry or investigation by governmental or professional authorities, within the preceding five
years, respecting one or more independent audits carried out by the independent auditor, and any steps taken to deal
with any such issues.

Consider, at least annually, the independence of the independent auditor, and receive from and discuss with the
independent auditor the auditor’s report regarding its independence, setting forth all relationships between the auditor
and the Company. The Audit Committee shall actively engage in a dialogue with the auditor with respect to any
disclosed relationships or services that may impact the objectivity and independence of the auditor and for taking, or
recommending that the full Board take, appropriate action to oversee the independence of the outside auditor.

Meet with the independent auditor prior to the audit to review the scope and planning of the audit.

Review with the independent auditor the results of the annual audit examination, and any issues the auditor may have
encountered in the course of its audit work and management’s response. This review should include, among other
things, any management letter, any restrictions on the scope of activities or access to required information.

Discuss with management the Company’s earnings releases and corporate policies with respect to releases and
financial information and earnings guidance provided to analysts and rating agencies.

Receive reports from the Company’s independent registered public accounting firm and management regarding, and
review the adequacy and effectiveness of, the Company’s internal controls over financial reporting and significant
changes in such controls reported to the Audit Committee by the Company’s independent registered public accounting
firm or management.

Receive reports from the Company’s independent registered public accounting firm and management regarding, and
review the adequacy and effectiveness of, the Company’s disclosure controls and procedures.

€Ensure the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and the audit
partner responsible for reviewing the audit as required by law.

Review candidates for the positions of chief financial officer and controller of the Company.

Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by
employees of concerns regarding questionable accounting or auditing matters.

Establish policies for hiring employees and former employees of the independent auditor.
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Advise the Board with respect to the Company’s policies and procedures regarding compliance with applicable laws
and regulations.
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Review with the Company’s counsel and independent registered public accounting firm (1) legal matters that may

have a material impact on the financial statements, (2) any fraud involving management or other employees who

have a significant role in the Company’s internal controls, (3) compliance policies, and (4) any material reports or

inquires received from regulators, governmental agencies or employees that raise material issues regarding the

Company’s financial statements and accounting or compliance policies.

Review the Audit Committee Charter annually and recommend any changes for approval by the Board.

Review the Audit Committee’s own performance annually.

Consider such other matters in relation to the financial affairs of the Company, its accounts and the independent audit

of the Company, as the Committee may, in its discretion, determine to be advisable.
Compensation Committee. On April 30, 2014, the Company designated a Compensation Committee. Our
Compensation Committee is composed of Messrs. Jeff Grout (Chairman), Dimitri Villard, and as of April 1, 2018,
Alicia Barker. Pursuant to its charter, the Compensation Committee shall be comprised of at least two (2) “independent
members of the Board who shall also satisfy such other criteria imposed on members of the Compensation Committee
pursuant to the federal securities laws and the rules and regulations of the SEC and Nasdaq. With regard to the
Compensation Committee, the term “independent” refers to a member of the Compensation Committee who (i) meets
the definition of “independence” under the rules and regulations of the SEC and Nasdag, (ii) is a “non-employee director”
within the meaning of Rule 16b-3 of the Exchange Act and (iii) is an “outside director” under the regulations
promulgated under Section 162(m) of the Internal Revenue Code of 1986, as amended. Each member of our
Compensation Committee qualifies as “independent” under these definitions. The Compensation Committee formally
met five times during the fiscal year ended December 30, 2017.

29

Our Compensation Committee’s primary responsibilities and obligations are to:

Determine, in executive session at which none of: (i) the CEQO; (ii) the Executive Chairman of the Company, if a
person is acting in the capacity of Executive Chairman (the “Executive Chairman”) or (iii) the Vice Chairman of the
Company (the “Vice Chairman”) are present and voting, the compensation for, respectively, the CEO, Executive
Chairman and Vice Chairman, in each case with reference to applicable employment or similar agreements and
utilizing such customary factors that the Compensation Committee deems necessary or appropriate.

Review and determine the compensation of the executive officers of the Company other than the CEO and the
Executive Chairman with reference to applicable employment or similar agreements and based upon the
recommendations of the CEO and Executive Chairman and such other customary factors that the Compensation
Committee deems necessary or appropriate.

Recommend awards and/or bonuses to be granted to executive officers of the Company under the Company’s equity
plans and other compensation or benefit plans or policies as approved by the Board or the Compensation Committee.
Approve the overall amount or percentage of plan and/or bonus awards to be granted to all Company employees and
delegate to the Company’s executive management the right and power to specifically grant such awards to each
Company employee within the aggregate limits and parameters set by the Compensation Committee.

Review and evaluate the performance of the other executive officers of the Company.

Review and approve the design of other benefit plans pertaining to executives and employees of the Company.
Approve such reports on compensation as are necessary for filing with the SEC and other government bodies.
Review, recommend to the Board, and administer all plans that require “disinterested administration” under Rule 16b-3
under the Securities Exchange Act of 1934, as amended.

Approve the amendment or modification of any compensation or benefit plan pertaining to executives or employees
of the Company that does not require stockholder approval.

Review and recommend to the Board the adoption of or changes to the compensation of the Company’s independent
directors.

Retain outside consultants and obtain assistance from members of management as the Compensation Committee
deems appropriate in the exercise of its authority.
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Make reports and recommendations to the Board within the scope of its functions and advise the officers of the
Company regarding various personnel matters.
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Approve all special perquisites, special cash payments and other special compensation and benefit arrangements for

the Company’s executive officers and employees.

Review the form, terms and provisions of employment and similar agreements with the Company’s executive officers

and any amendments thereto.

To the extent the same has been adopted, review, at least annually, the compensation philosophy of the Company.

Review the Compensation Committee’s own performance annually.

Review the Compensation Committee’s Charter annually and recommend any changes thereto to the Board.
Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee was
formed on April 30, 2014. The Nominating and Corporate Governance Committee is composed of Messrs. Dimitri
Villard (Chairman), Nicholas Florio, Jeff Grout, and as of April 1, 2018, Alicia Barker. Pursuant to its charter, the
Nominating and Corporate Governance Committee shall be comprised of at least two (2) “independent” members of the
Board as defined by the rules and regulations of the SEC and Nasdaq. All current members of the Nominating and
Corporate Governance Committee are independent within this definition. The Nominating and Corporate Governance
Committee is charged with the responsibility of reviewing our corporate governance policies and with proposing
potential director nominees to the Board for consideration. The Nominating and Corporate Governance Committee
formally met two times during the fiscal year ended December 30, 2017. The Nominating and Corporate Governance
Committee will consider director nominees recommended by security holders. To recommend a nominee please write
to the Nominating and Corporate Governance Committee c/o Dimitri Villard, Staffing 360 Solutions, Inc., 641
Lexington Avenue, 27t Floor, New York, New York 10022.

Our Nominating and Corporate Governance Committee’s primary responsibilities and obligations are to:

Nomination Matters:

Recommend to the Board candidates for election or reelection to the Board at each annual meeting of stockholders of
the Company or any other meeting of Company stockholders where the election of a class of directors is to be
considered. Nominees for director shall be selected on the basis of experience, integrity, ability to make independent
analytical inquiries, understanding of the Company’s business environment, willingness to devote adequate time to
Board duties and such other specific criteria as may be established by the Nominating and Corporate Governance
Committee from time to time. In establishing these criteria, the Nominating and Corporate Governance Committee
shall make every effort to ensure that the Board and its Committees include at least the required number of
independent directors, as that term is defined by applicable standards promulgated by Nasdaq and by the SEC.
Recommend to the Board candidates for election by the Board to fill vacancies occurring on the Board.
Consider stockholders’ nominees in accordance with applicable rules and regulations and develop procedures
regarding the nomination process as required by the federal securities laws and the rules and regulations of the SEC
and Nasdaqg.
Make recommendations to the Board concerning the selection criteria to be used by the Nominating and Corporate
Governance Committee in seeking nominees for election to the Board.
Aid in attracting qualified candidates to serve on the Board and interview and otherwise assist in the screening of
such candidates.

. Evaluate and make recommendations to the Board concerning the structure, composition and functioning

of the Board and all Board committees.
Corporate Governance Matters:

Develop and recommend to the Board from time to time corporate governance guidelines applicable to the Company.
The Nominating and Corporate Governance Committee shall, from time to time as it deems appropriate, review and
reassess the adequacy of such guidelines and recommend and propose changes to the Board for approval.

Review any issues relating to conflicts of interests and (in conjunction with the Audit Committee of the Board as
necessary or appropriate) all related party transactions in accordance with SEC and Nasdaq requirements, and report
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the same to the Board.
Review and recommend changes to Board meeting procedures.
*  Advise the Board with respect to the Company’s policies and procedures regarding compliance with
applicable laws and regulations and compliance with the Company’s Code of Ethical Behavior.
Monitor any requests made by the directors to engage outside advisors with respect to corporate governance issues, at
the Company’s expense.
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Review and recommend retirement policies for Company directors as may be adopted from time to time.
Review any outside directorships in other public companies held by senior company officials.
Periodically receive and consider recommendations from the Company’s Chief Executive Officer regarding
succession of the Chief Executive Officer and other senior officer levels.
Make reports and recommendations to the Board within the scope of its functions.
Review the Nominating and Corporate Governance Committee Charter from time to time and recommend any
changes thereto to the Board.

Related Party Transactions

Series A Preferred Stock

On May 29, 2015, the Company filed a Certificate of Designations, Preferences and Rights of Series A Preferred
Stock with the Nevada Secretary of State, whereby the Company designated 1,663,008 shares of preferred stock as
Series A Preferred Stock, par value $0.00001 per share. On June 15, 2017, the Company reincorporated in the State of
Delaware. The Series A Preferred Stock has a stated value of $1.00 per share and is entitled to a 12% dividend.

Shares of the Series A Preferred Stock are convertible into shares of common stock at the holder’s election at any time
prior to December 31, 2018 (the “Redemption Date”), at a conversion rate of one and three tenths (1.3) shares of
common stock for every 50 shares of Series A Preferred Stock that the Holder elects to convert. Except as otherwise
required by law, the Series A Preferred Stock shall have no voting rights.

In the event of a liquidation, dissolution or winding up of the Company, the holders of the Series A Preferred Stock
shall be entitled to receive out of the assets of the Company legally available for distribution, prior to and in
preference to distributions to the holders of the Company’s common stock, par value $0.00001 per share or classes and
series of securities of the Company which by their terms do not rank senior to the Series A Preferred Stock, and either
in preference to or pari passu with the holders of any other series of Preferred Stock that may be issued in the future
that is expressly made senior or pari passu, as the case may be, an amount equal to the Stated Value of the Series A
Preferred Stock less any dividends previously paid out on the Series A Preferred Stock.

The holders will be entitled to receive cash dividends at the rate of 12% of the Stated Value per annum, payable
monthly in cash, prior to and in preference to any declaration or payment of any dividend on the common stock. So
long as any shares of Series A Preferred Stock are outstanding, the Company shall not declare, pay or set apart for
payment any dividend on any shares of common stock, unless at the time of such dividend the Company shall have
paid all accrued and unpaid dividends on the outstanding shares of Series A Preferred Stock.

The Certificate of Designation filed on May 29, 2015, designating the Series A Preferred Stock, was filed in
connection with the Company’s issuance of an aggregate of 1,663,008 shares of Series A Preferred Stock to Brendan
Flood and Matthew Briand for the conversion of the Gross Profit Appreciation Bonus (as defined in each employment
agreement) associated with their employment agreements. The Certificate of Designation was approved and related
issuances were ratified by the Company’s Board and compensation committee on May 29, 2015.

Up until the Redemption Date, holders may convert their shares into common stock at their election. On the
Redemption Date, the Company shall redeem all of the shares of Series A Preferred Stock of each Holder, for cash or
for shares of common stock in the Company’s sole discretion. If the Redemption Purchase Price is paid in shares of
common stock, the holders shall initially receive one and three tenths (1.3) shares of common stock for each $50.00 of
the Redemption Purchase Price. If the Redemption Purchase Price is paid in cash, the redemption price paid to each
Holder shall be equal to the Stated Value for each share of Series A Preferred Stock, multiplied by the number of
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shares of Series A Preferred Stock held by such Holder, less the aggregate amount of dividends paid to such Holder
through the Redemption Date.

Jackson Note

On September 15, 2017, the Company entered into a $40,000,000 note agreement with Jackson Investment Group,

LLC, an owner of more than five (5%) percent of the Company’s common stock (“Jackson”). The proceeds of the sale of
the secured note were used to repay the existing subordinated notes previously issued to Jackson pursuant to the

existing note purchase agreement in the aggregate principal amount of $11,165,000 and to fund a portion of the

purchase price consideration of the Firstpro Acquisition and the CBS
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Butler Acquisition detailed in the Company’s Current Report on Form 8-K, filed with the SEC on September 9, 2017,
and to repay certain other outstanding indebtedness of the Company. The maturity date for the amounts due under the
Jackson Note is September 15, 2020. The Jackson Note will accrue interest at 12% per annum, due quarterly on
January 1, April 1, July 1 and October 1 in each year, with the first such payment due on January 1, 2018. Interest on
any overdue payment of principal or interest due under the Jackson Note will accrue at a rate per annum that is 5% in
excess of the rate of interest otherwise payable thereunder.

The Company paid a closing fee of $1,000,000 in connection with its entry into the Amended and Restated Note
Purchase Agreement and agreed to issue 450,000 shares of the Company’s common stock as a closing commitment
fee. These shares are subject to registration rights in favor of Jackson and were included in a new resale registration
statement which was filed by the Company on November 1, 2017.

Board and Committee Members
The Briand Separation Agreement

The Company’s former employee, board member and officer resigned from his positions with the Company and
subsidiaries. The Company entered into an agreement (the “Briand Separation Agreement”) with Mr. Briand dated
December 21, 2017, with an effective date (‘“Separation Date”) of January 31, 2018, pursuant to which Mr. Briand may
provide advisory services, if requested by the Company, through the Separation Date. Pursuant to the Briand
Separation Agreement, the Company agreed to provide, among other things: (a) pay through January 31, 2018 in the
same amount and manner in which Mr. Briand was paid immediately prior to this Agreement; (b) severance pay in the
amount of $362 (as of January 31, 2018) for twelve (12) months, payable over three (3) months in equal installments
in accordance with the normal payroll policies of the Company, with the first installment being paid on the Company’s
first regular pay date on or after January 31, 2018, which initial payment shall include all installment amounts that
would have been paid during the first thirty (30) days following the Separation Agreement had installments
commenced immediately followin