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April 13, 2010

Dear Stockholder:

We cordially invite you to attend the Annual Meeting of Stockholders of GSI Comimerce, Inc. which will be
held on May 28, 2010 at 9:00 a.m. local time, at the Company’s headquarters, located at 935 First Avenue, King of
Prussia, Pennsylvania 19406.

At the Annual Meeting, stockholders of GSI Commerce, Inc. are being asked to (i) elect nine directors of
GSI Commerce, Inc., (ii) to approve GSI Commerce, Inc.’s 2010 Equity Incentive Plan, (iii) to approve an
amendment to GSI Commerce, Inc.’s Amended and Restated Certificate of Incorporation, as amended to date, to
increase the authorized shares of capital stock to 185,000,000 shares, (iv) ratify the appointment of Deloitte &
Touche LLP as the Company’s independent registered public accounting firm for fiscal 2010, and (v) act upon such
other business as may properly come before the Annual Meeting.

We are furnishing proxy materials to stockholders primarily over the Internet. We believe that this process
expedites stockholders’ receipt of proxy materials and fowers the costs of our annual meeting. We are mailing to our
stockholders a notice containing instructions on how to access our 2010 Proxy Statement and 2009 Annual Report
to Stockholders and vote online. The notice also includes instructions for requesting a paper copy of your annual
meeting materials, including the notice of annual meeting, proxy statement, and proxy card. If you do receive
annual meeting materials by mail, the notice of annual meeting, proxy statement, and proxy card from our Board of
Directors will be enclosed. If you receive your annual meeting materials via e-mail, the e-mail will contain voting
instructions and links to the annual report and the proxy statement on the Internet, both of which are available at
WWW.proxyvote.com.

Whether or not you expect to attend the meeting in person, it is important that your shares be voted at the
meeting. I urge you to vote your shares promptly by using the Internet or by signing and returning a proxy card.

If you have any questions or require assistance in voting please contact The Proxy Advisory Group, LLC toll-
free at (888) 557-7699.

Sincerely,

%

Michael G. Rubin
Chairman of the Board, President
and Chief Executive Officer

935 First Avenue, King of Prussia, PA 19406 (610) 491-7000
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GSI COMMERCE, INC.
935 FIRST AVENUE
KING OF PRUSSIA, PA 19406

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held May 28, 2010

Dear Stockholder:

Notice is hereby given that the Annual Meeting of Stockholders of GSI Commerce, Inc. (“GSI”) will be held

on May 28, 2010, at 9:00 a.m. local time, at GSI’s headquarters, located at 935 First Avenue, King of Prussia,
Pennsylvania 19406. At the Annual Meeting, stockholders will be asked:

1. To elect nine directors named in this proxy statement, each to hold office for one year terms and until
their successors are elected and qualified;

2. To approve GSI’s 2010 Equity Incentive Plan;

3. To consider and vote upon an amendment to GSI’s Amended and Restated Certificate of Incorpo-
ration, as amended to date, to increase the total number of authorized shares from 95,000,000 to 185, 000,000,
increasing the authorized shares of common stock from 90,000,000 shares to 180,000,000 shares and
maintaining 5,000,000 shares of preferred stock:

4. To ratify the appointment of Deloitte & Touche LLP as GSI's independent registered public
accounting firm for fiscal 2010; and

5. To act upon such other business as may properly come before the Annual Meeting or any postpone-
ment or adjournment thereof.

The Board of Directors is not aware of any other business to come before the Annual Meeting.

The Board of Directors has fixed March 29, 2010 as the record date for the determination of stockholders

entitled to vote at the Annual Meeting. Only stockholders of record at the close of business on that date will be
entitled to notice of, and to vote at, the Annual Meeting.

YOU ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. WHETHER OR

NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING IN PERSON, YOU ARE URGED TO VOTE
YOUR SHARES BY USING THE INTERNET, BY TELEPHONE OR BY SIGNING AND PROMPTLY
RETURNING THE ENCLOSED PROXY CARD.

By Order of the Board of Directors,

2y, iy S

Arthur H. Miller
Secretary

King of Prussia, Pennsylvania
April 13, 2010



GSI Commerce, Inc.
935 First Avenue
King of Prussia, PA 19406

PROXY STATEMENT

Internet Availability of Proxy Materials

We are furnishing proxy materials to our stockholders primarily via the Internet. We are mailing to our
stockholders a Notice of Internet Availability containing instructions on how to access our proxy materials,
including our proxy statement and our 2008 annual report. The Notice of Internet Availability also instructs you on
how to access your proxy card to be able to vote through the Internet (the deadline for voting by Internet is
11:59 p.m. (EDT) on May 27, 2010). Other stockholders, in accordance with their prior requests, will receive e-mail
notification of how to access our proxy materials and vote via the Internet, or are being mailed paper copies of our
proxy materials and a proxy card.

Internet distribution of our proxy materials is designed to expedite receipt by stockholders and lower the cost of
the annual meeting. However, if you would prefer to receive printed proxy materials, please follow the instructions
described below and included in the Notice of Internet Availability. If you have previously elected to receive our
proxy materials electronically, you will continue to receive these materials via e-mail unless you elect otherwise.

About the Annual Meeting

Who is soliciting my vote?

The Board of Directors of GSI Commerce, Inc. (“GSI” or the “Company”) is soliciting your vote at the 2008
Annual Meeting of Stockholders (the “Annual Meeting”). This Proxy Statement, the Notice of Annual Meeting and
the Proxy Card are first being mailed to stockholders on or about April 13, 2010.

When is the Annual Meeting and where will it be held?

The Annual Meeting will be held on May 28, 2010 at 9:00 a.m. local time, at the Company’s headquarters,
located at 935 First Avenue, King of Prussia, Pennsylvania 19406.

How can I obtain directions to be able to attend the Annual Meeting and vote in person?

The Company’s headquarters, where the Annual Meeting will be held, is located at 935 First Avenue, King of
Prussia, Pennsylvania 19406. You may obtain directions to the Company’s headquarters by contacting the Company
during regular business hours at (610) 491-7000 or by accessing the Company’s website at
http://www.gsicommerce.com and clicking on the “locations” link under the heading “Contact Us”.

Who is entitled to vote at the Meeting?

The Board of Directors has set March 29, 2010 as the record date for the Annual Meeting (the “Record Date”).
If you were a stockholder of record, as shown on the stock transfer books of GSI, at the close of business on the
Record Date, you are entitled to notice of and to vote at the Annual Meeting or any adjournment or postponement
thereof. Each share of GSI common stock, par value $0.01 per share (the “Common Stock”) is entitled to one vote
on each matter which may be brought before the Annual Meeting.

On the Record Date, there were 61,449,203 shares of Common Stock issued and outstanding and, therefore,
eligible to vote at the Meeting.

Proxy Statement



How many votes must be present to hold the Annual Meeting?

A majority of the votes that can be cast, or 30,724,602 votes, must be present or represented by proxy at the
Annual Meeting in order to hold the meeting and conduct business. This is called a quorum. All shares of GSI
Common Stock present in person or represented by proxy (including broker non-votes) and entitled to vote at the
Annual Meeting, no matter how they are voted or whether they abstain from voting, will be counted in determining
the presence of a quorum. A broker non-vote occurs when a broker, bank or other nominee holding shares for a
beneficial owner does not vote on a particular proposal because the nominee does not have discretionary voting
power with respect to that item and has not received instructions from the beneficial owner.

How do I vote my shares?

In order to vote your shares, you may vote by proxy or you may attend the Annual Meeting and vote in person.

You may vote by proxy by either (i) via the Internet at: www.proxyvote.com (using the 12-digit number
included on your proxy card or notice of annual meeting), (ii) by telephone at: 800-690-6903 (using the 12-digit
number included on your proxy card or notice of annual meeting) or (iii) by completing and signing the enclosed
proxy card and returning the card in the postage-paid envelope GSI has provided if you received a paper copy of the
proxy materials. The deadline for voting by Internet is 1 1:59 p.m. (EDT) on May 27, 2010. If you receive more than
one control number, in order for all of your shares to be voted, you must vote using all control numbers you receive.

How can I obtain a full set of proxy materials and/or a traditional proxy card at no additional charge?
You may request a paper copy of the full set of proxy materials any of the following three ways:
1. By Internet: www.proxyvote.com;

2. By Phone: (800) 579-1639; or

3. By Email: sendmaterial @proxyvote.com (your email should contain the 12-digit number from your
notice of annual meeting in the subject line).

To ensure timely delivery prior to the Annual Meeting, please make your request by May 13, 2010.

What if I do not specify how I want my shares voted?

If you submit a proxy but do not indicate how you want your shares voted, the persons named in the proxy will
vote all shares of Common Stock represented by such proxy:

(i) FOR election of all nominees for director named in this Proxy Statement;
(i) FOR approval of GSI's 2010 Equity Incentive Plan;

(ili) FOR approval of the amendment to GSI’s Amended and Restated Certificate of Incorporation, as
amended to date (the “Certificate of Incorporation™), to increase the total number of authorized
shares from 95,000,000 to 185,000,000, increasing the authorized shares of Common Stock from
90,000,000 shares to 180,000,000 shares and maintaining 5,000,000 shares of preferred stock;

(iv) FOR ratification of the appointment of Deloitte & Touche LLP; and

(v) in their discretion as to any other matter that may properly come before the Annual Meeting.

How are my votes counted?

You may either vote for or withhold authority to vote for a nominee for the Board. For the election of directors,
withheld votes do not affect whether a nominee has received sufficient votes to be elected.

You may vote for or against or you may abstain from voting on any other proposal. For the purpose of
determining whether the stockholders have approved matters other than the election of directors, abstentions are
treated as shares present or represented and entitled to vote, so abstaining has the same effect as a vote against that
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proposal. Broker non-votes are not counted or deemed to be present or represented for the purpose of determining
whether stockholders have approved a proposal.

If you hold your shares in street name it is critical that you cast your vote if you want it to count in the election
of Directors (Proposal 1 of this Proxy Statement). In the past, if you held your shares in street name and you did not
indicate how you wanted your shares voted in the election of Directors, your bank or broker was allowed to vote
those shares on your behalf in the election of Directors as they felt appropriate. Recent changes in regulation were
made to take away the ability of your bank or broker to vote your uninstructed shares in the election of Directors on a
discretionary basis. Thus, if you hold your shares in street name and you do not instruct your bank or broker how to
vote in the election of Directors, no votes will be cast on your behalf.

Your bank or broker will, however, continue to have discretion to vote any uninstructed shares on the
ratification of the appointment of the Company’s independent registered public accounting firm (Proposal 4 of this
Proxy Statement). They will not have discretion to vote uninstructed shares on the other proposals (Proposals 2 and
3 of this Proxy Statement). Accordingly, if you do not instruct your broker or bank how to vote, no votes would be
cast on your behalf on Proposals 2 and 3.

How many votes are required to elect directors or to approve any other proposal?

The election of directors will be determined by a plurality vote and the nine nominees receiving the most votes
will be elected. The affirmative vote of a majority of the shares of Common Stock outstanding entitled to vote at the
Annual Meeting is required to approve the amendment to the certificate of incorporation. The affirmative vote of a
majority of the shares of Common Stock present or represented by proxy and entitled to vote at the Annual Meeting
is required to approve any other proposal at the Annual Meeting.

Can I change my vote?

Yes. You can change your vote at any time before your proxy is voted at the Annual Meeting. If you are a
stockholder of record, you may revoke your proxy by:

* properly submitting a later-dated proxy by Internet, telephone or mail; or

* attending the Annual Meeting and voting in person. Your attendance alone will not revoke your proxy. You
must also vote in person at the Annual Meeting.

The last vote received chronologically will supersede any prior vote. The deadline for voting by Internet is
11:59 p.m. (EDT) on May 27, 2010.

If you hold your shares in street name, you must contact your broker, bank or other nominee to change your
vote.
Could other matters be decided at the Annual Meeting?

GSI does not know of any other matters that will be considered at the Annual Meeting. If any other matters
arise at the Annual Meeting, the proxies will be voted at the discretion of the proxy holders.
Who can answer my questions?

If you have any questions or require assistance in the voting your shares, please call the Proxy Advisory Group,
LLC, the firm assisting us in the solicitation of proxies:

The Proxy Advisory Group, LLC

18 East 41* Street, Suite 2000

New York, NY 10017

Stockholders call toll free: (888) 557-7699
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Fiscal Year End

As used in this Proxy Statement:

References to Refer to the Years Ended/Ending
Fiscal 2005 . .ottt e e e e December 31, 2005

Fiscal 2006 . ..ot o ettt e e e e December 30, 2006

Fiscal 2007 . oo ittt e e December 29, 2007

Fiscal 2008 . . oot e i e e e e e e e January 3, 2009

Fiscal 2000 . .ottt e January 2, 2010

Fiscal 2010 . . oot e e January 1, 2011

Fiscal 20010 . ottt e e e e e December 31, 2011

Fiscal 20012 . oottt s December 29, 2012
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PROPOSAL 1 — ELECTION OF DIRECTORS

GSI's amended and restated bylaws provide that the number of directors will be set at nine unless otherwise
determined by the Board of Directors. The Board has set the number of directors at nine. The following table sets
forth certain information regarding the nominees for election to the Board to serve for one-year terms until the 2011
Annual Meeting and until their respective successors are elected and qualified. All of the nominees currently serve
as directors of GSI. The nominees have consented to being named in this Proxy Statement and to serve if elected.

The Board of Directors seeks to ensure that it is composed of members of high character and integrity and
whose particular experience, qualifications, attributes and skills, when taken together, will allow the Board of
Directors to satisfy its oversight responsibilities effectively. As discussed below under “-Director Nomination
Process,” the slate of directors are nominated by the Board of Directors upon recommendation by the Nominating
and Corporate Governance Committee for election at the annual stockholders’ meeting each year. In considering
whether to recommend a director candidate, the Nominating and Corporate Governance Committee evaluates each
individual in the context of the Board as a whole taking into account relevant factors including, among other things:

* whether the director candidate has significant leadership experience;

* whether the director candidate has relevant industry expertise or experience and would be able to offer
advice and guidance to management based on that expertise or experience;

* whether the director candidate has the financial acumen or other professional, educational or business
experience relevant to understanding GSI’s business and overseeing GSI’s management in its operation of
GSI’s business;

* whether the director candidate has sufficient time available to devote to GSI;

* whether the director candidate will be committed to represent and advance the long-term interests of GSI’s
stockholders; and

* whether the director candidate meets the independence requirements of the NASDAQ Stock Market.

While the Nominating and Corporate Governance Committee does not have a formal policy regarding director
diversity, it believes that the directors should encompass a range of experience, viewpoints, qualifications, attributes
and skills in order to provide sound and prudent guidance to GSI’s management. The Nominating and Corporate
Governance Committee considers diversity in connection with its review of each potential director candidate and is
satisfied that the current composition of the Board of Directors reflects its commitment to diversity. The
Nominating and Corporate Governance Committee does not assign specific weights to particular criteria and
no particular criterion is necessarily applicable to all prospective nominees.

The specific backgrounds and qualifications of GSI’s current directors, each of whom is nominated for re-
election in this Proxy Statement, is reflected in each director’s biography below.

Director
&n_g Age(1) Position(s) Held in the Company Since
Michael G.Rubin . ...................... 37  Chairman, President and Chief 1995
Executive Officer
M. Jeffrey Branman. . . ................... 54  Director 2001
Michael J. Donahue. . .................... 51  Director 2006
Ronald D. Fisher. . ...................... 62  Director 2000
JohmnA Hunter ......................... 58  Director 2005
Mark S. Menell. ........................ 45  Director 2000
Jeffrey F. Rayport . ...................... 50  Director 1999
Lawrence S. Smith ...................... 62  Director 2008
Andrea M. Weiss. . ...................... 54  Director 2006

(1) As of March 29, 2010.
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Michael G. Rubin has served as GSI's chairman of the board and chief executive officer since July 1995 and as
president since August 2006. Previously, Mr. Rubin served as GSI's co-president from May 2004 through August
2005 and as GSI's president from June 2000 through May 2004. Mr. Rubin’s day to day leadership of GSI, as Chief
Executive Officer, provides him with intimate knowledge of GSI’s businesses, results of operations and financial
condition. As founder of GSI, he has provided and continues to provide strategic guidance. The Board believes that
Mr. Rubin provides unique insights into GSI’s challenges, opportunities, risks and operations.

M. Jeffrey Branman has been one of GSI's directors since October 2001. Since March 2007, Mr. Branman has
been a managing director of Hilco Consumer Capital LLC, a private equity firm focused on North American consumer
products companies and brands. From February 2007 to March 2007, Mr. Branman was a managing director of Petsky
Prunier LLC, a specialty investment bank. From March 2005 through February 2007, Mr. Branman was the president
and owner of Interactive Commerce Partners LLC, a provider of financial advisory services. Mr. Branman served as
president of Interactive Technology Services, a subsidiary of Comcast Corporation, a developer, manager and operator
of broadband cable networks, from April 2000 through March 2005. Interactive Technology Services served as
financial advisor to Interactive Technology Holdings, LLC, a joint venture of Comcast Corporation and QVC, Inc.
which sought and made investments. From March 1996 to February 2000, Mr. Branman was senior vice president
corporate development of Foot Locker, Inc., a retailer of athletic footwear and apparel, and chief executive officer of
FootLocker.com, the internet and direct marketing subsidiary of Foot Locker. Mr. Branman was a director of Sona
Mobile Holdings Corp. from 2006 to 2009. Mr. Branman’s operating experience and investment banking background,
particulary in the interactive commerce, technology services and retail industries, provides GSI with industry insight,
financial perspective and guidance about capital markets and financings. His experience with mergers and acquisitions
and his industry experience, both from an investment banking perspective and an executive perspective, provides GSI
with insight on potential acquisition opportunities and corporate strategies.

Michael J. Donahue has been one of GSI’s directors since June 2006. Since March 2005, Mr. Donahue has
served as a self-employed advisor in the technology industry. From January 2000 to March 2005, Mr. Donahue
served as the group executive vice president and chief operating officer of BearingPoint, Inc., a consulting and
systems integration firm. Prior to January 2000, Mr. Donahue served as managing partner, solutions, for the
consulting division of KPMG LLP, the global accounting firm, and as a member of the boards of directors of KPMG
LLP US and KPMG Consulting KK Japan. Mr. Donahue is also a director of Air Products and Chemicals, Inc. and
The Orchard Enterprises, Inc. and was a director of Arbinet-thexchange, Inc. from 2006 to 2008. Mr. Donahue’s
management experience and his experience in the technology services industry provides insight about the
challenges GSI faces due to rapidly changing IT capabilities. He also brings global perspective from his leadership
positions and experience in international enterprises and transactions. His service as Chairman of The Orchard
Enterprises, Inc. and positions on committees of other public companies provides valuable insight on corporate
governance. He also has mergers and acquisitions experience in the U.S. and globally.

Ronald D. Fisher has been one of GSI’s directors since March 2000. Mr. Fisher currently serves as the
president of SOFTBANK Holdings Inc. and as a managing general partner of SOFTBANK Capital Partners LP, a
venture capital organization. He joined SOFTBANK in October 1995. From January 1990 to September 1995,
M. Fisher was chief executive officer of Phoenix Technologies, Ltd., a developer and marketer of system software
products. Mr. Fisher is also a director of SOFTBANK Corporation and E*TRADE Group, Inc. Mr. Fisher’s
extensive investment and mergers and acquisitions experience, particularly in the global internet market, provides
GSI with important technology and market insights that can affect its business. As a former chief executive of a
technology company, he brings strategic, operational, and management insight.

John A. Hunter has been one of GSI’s directors since November 2005. Mr. Hunter currently serves as executive
vice president of customer fulfillment services for QVC Inc., an electronic retailer. Prior to February 2007,
Mr. Hunter was senior vice president of distribution for QVC. He joined QVC in 1991 as a vice president of
customer service. Prior to 1991, Mr. Hunter was a senior vice president in the credit division of Citibank, where he
was employed from 1983 to 1991. Mr. Hunter brings many years of senior management experience in fulfillment
and customer service, particularly in direct-to-consumer businesses. Mr. Hunter provides insight on the
direct-to-consumer industry on operations, employee relations and building customer-focused organizations.
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Mark S. Menell has been one of GSI's directors since April 2000. Mr. Menell has been a partner of Rustic
Canyon Partners, a venture capital firm, since January 2000. From August 1990 to January 2000, Mr. Menell was an
investment banker at Morgan Stanley & Co. Incorporated, most recently as principal and co-head of Morgan
Stanley’s Technology Mergers and Acquisitions Group, in Menlo Park, CA. Mr. Menell is also a director of
Betawave Corporation. Mr. Menell provides knowledge about the technology services, consumer internet and
software industries and advice about capital markets, financings and corporate development strategies. He has
significant mergers and acquisitions experience especially with respect to technology services, internet and
software companies.

Dr. Jeffrey F. Rayport has been one of GSI's directors since April 1999. Dr. Rayport has been chairman of
Marketspace LLC, a digital strategy advisory and research business of Monitor Group, since October 2003 and was
chief executive officer of Marketspace from September 1998 to October 2003. From September 1991 through
September 1999, Dr. Rayport was a faculty member in the marketing and service management units at the Harvard
Business School. Dr. Rayport is also a director of ValueClick Inc., International Data Group, iCrossing, and
Andrews McMeel Universal. Dr. Rayport’s extensive service on boards of international public companies provides
insight about corporate governance. His academic background and his knowledge and experiences with technology
services and marketing services businesses provides the Board with industry insight as well as an understanding of
industry trends.

Lawrence S. Smith has been one of GSI's directors since February 2008. Mr. Smith served as an Executive Vice
President and as Co-Chief Financial Officer of Comcast Corporation from November 2002 until his retirement in
March 2007. Prior to November 2002, Mr. Smith served as an Executive Vice President of Comcast Holdings
Corporation, the predecessor of Comcast Corporation, for more than five years. Mr. Smith is also a director of Air
Products and Chemicals, Inc. and Tyco Electronics Ltd. Mr. Smith brings many years of public company experience
both as Chief Financial Officer of a large public company and by serving on the boards of international public
companies. His significant experience with complex financial and operational issues combined with his knowledge
of public reporting requirements and processes brings accounting, financial management and operational insight to
the Board. He also has extensive mergers and acquisitions and corporate finance experience.

Andrea M. Weiss has been one of GSI’s directors since June 2006. Since August 2002, Ms. Weiss has served as
president and chief executive officer of Retail Consulting Inc., an international retail consulting company she owns.
From April 2001 to August 2002, Ms. Weiss served as president of dELiA*s Corp., a direct marketing and retail
company comprised of lifestyle brands for teenage girls. From May 1998 to February 2001, Ms. Weiss served as
executive vice president and chief stores officer of Limited Brands, Inc., a specialty retail business. Ms. Weiss is also
a director of CBRL Group, Inc. and Chicos FAS, Inc.. Ms. Weiss was a director of eDiets.com Inc. from 2004 to
2009 and Brookstone, Inc. from 2002 to 2006. Ms. Weiss has extensive leadership experience in the retail apparel
industry and has served as chief executive of an international retail consulting company. Her experience in the retail
and direct-to-consumer industries provides industry insight as well as management and operational insight to the
Board. She also serves as a member of other public company boards which provides insight on corporate
governance issues.

Prior Right to Designate Directors

Until August 18, 2009, SOFTBANK Capital Partners LP, SOFTBANK Capital LP and SOFTBANK Capital
Advisors Fund LP, or SOFTBANK, had the right to designate one member of GSI's Board of Directors, and to have
such director serve as a member of each committee of GSI’s Board of Directors. Mr. Fisher was SOFTBANK’s
designee to GSI's Board of Directors.

Until February 18, 2010, Liberty Media Corporation, together with its subsidiaries, collectively referred to as
Liberty, had the right to designate one member of GSI's Board of Directors, and to have such director serve as a
member of each committee of GSI’s Board of Directors. Mr. Hunter was Liberty’s designee to GSI’s Board of
Directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
FOR ELECTION OF ALL OF THE NOMINEES FOR DIRECTORS.
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Board, Committees and Attendance at Meetings of the Board and Committees

The Board of Directors of GSI held 15 meetings during fiscal 2009. The Board of Directors also meets in
executive session outside the presence of Mr. Rubin, our only director who is also an employee of GSI, and other
members of management at each of its regularly scheduled meetings. During fiscal 2009, no director attended fewer
than 75% of the aggregate of (i) the total number of Board meetings held during the period for which he or she was a
director and (ii) the total number of meetings held by committees of the Board of Directors on which he or she
served during the period he served. A description of each of the committees of the Board of Directors of GSl is set
forth below.

The Board has determined that the following directors, constituting a majority of the members of the Board of
Directors, are independent as defined in the applicable listing standards of the Nasdaq Stock Market: Messrs. Bran-
man, Donahue, Hunter, Fisher, Menell and Smith, Ms. Weiss and Dr. Rayport. The independence standards of
Nasdaq are composed of objective standards and subjective standards. Under the objective standards, a director will
not be deemed independent if he directly or indirectly receives compensation (other than as a director) in excess of
certain thresholds or if certain described relationships exist. Under the subjective independence standard, a director
will not be deemed independent if he has a relationship with GSI that, in the view of the Board, would interfere with
the exercise of independent judgment in carrying out the responsibilities of a director. Under the Nasdaq Stock
Market rules, an independent director must satisfy both the objective and the subjective standards.

In evaluating the independence of Mr. Branman, the Board considered that he is a Managing Director of Hilco
Consumer Capital, LLC, the Managing Partner of Hilco Consumer Capital, L.P., and the transaction between GSI
and HCC described under Other Relationships and Related Transactions. In evaluating the independence of
Mr. Fisher, the Board considered that he was affiliated with SOFTBANK, a former principal stockholder of GSI. In
evaluating the independence of Mr. Hunter, the Board considered that he was an employee of QVC, a subsidiary of
Liberty, a former principal stockholder of GSI, and the transactions between GSI and QVC described under
“Certain Relationships and Related Transactions”. In evaluating the independence of Messrs. Donahue and Smith
the Board considered that these directors each serve on the Board of Directors of Air Products and Chemicals, Inc.
In each case, the Board concluded that, in their view, such relationships would not interfere with the exercise of such
person’s independent judgment in carrying out their responsibilities as a director.

The Board of Directors has four standing committees.

Audit Committee. The Board of Directors has a separately designated standing audit committee. The current
members of the Audit Committee are Messrs. Smith (Chairman), Donahue and Menell. The Board of Directors has
determined that each member of the Audit Committee is independent as defined in the applicable listing standards
of the Nasdaq Stock Market and SEC regulations and that all members of the Audit Committee qualify as audit
committee financial experts as that term is defined in SEC regulations. The Audit Committee held eight meetings
during fiscal 2009.

The Audit Committee’s responsibilities include:

* appointing, determining funding for, overseeing and replacing the independent registered public accounting
firm;

* reviewing the independence of the independent registered public accountant;
* resolving any disagreements between management and the independent registered public accounting firm;
* reviewing GSI’s quarterly and annual financial statements and discussing the same with GSI’s management;

» pre-approving all auditing services and permitted non-audit services, including the fees and terms thereof, to
be performed for GSI by its independent registered public accounting firm;

* establishing, reviewing and periodically updating GSI’s Code of Business Conduct Policy and GSI’s Finance
Code of Professional Conduct;

« establishing and overseeing procedures for the receipt, retention and treatment of complaints received by
GSI regarding (a) accounting, internal accounting controls or auditing matters, and (b) the confidential,
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anonymous submission by GSI's employees of concerns regarding questionable accounting or auditing
matters; and

¢ approving all related party transactions.

The responsibilities of the Audit Committee are further described in the Audit Committee Charter adopted by
the Audit Committee and the Board of Directors, a copy of which is available on GSI's Web site at
www.gsicommerce.com.

Compensation Committee. The current members of the Compensation Committee are Ms. Weiss (Chair-
woman), Mr. Hunter and Dr. Rayport. The Board of Directors has determined that each member of the Compen-
sation Committee is independent as defined in the applicable listing standards of the Nasdaq Stock Market. The
Compensation Committee held seven meetings during fiscal 2009.

The Compensation Committee’s responsibilities include:

» reviewing and recommending for approval by the Board the compensation of GSI’s chief executive officer
and reviewing and approving the compensation of GSI’s other executive officers;

« overseeing and advising the Board on the adoption of policies that govern GSI’s compensation programs,
including stock and benefit plans; and

* reporting on executive compensation in GSI’s proxy statement in accordance with applicable rules and
regulations.

The responsibilities of the Compensation Committee are further described in the Compensation Committee
Charter, a copy of which is available on GSI's Web site at www.gsicommerce.com.

As provided in its charter, the Compensation Committee may, in its discretion, form and delegate all or a
portion of its authority, duties and responsibilities to one or more subcommittees of the Compensation Committee.
To date, the Compensation Committee has not delegated its responsibilities. Mr. Rubin, GSI's president and chief
executive officer, makes recommendations to the Compensation Committee with respect to the compensation of
executive officers, other than himself. The Compensation Committee has the authority to retain independent
counsel or other advisors and has, in the past, retained compensation consultants and outside counsel to assist it. For
more information concerning the Compensation Committee’s processes and procedures for the determination of
executive officer compensation, see “Executive Compensation — Compensation Discussion and Analysis.”

Nominating and Corporate Governance Committee. The current members of the Nominating and Corporate
Governance Committee are Dr. Rayport (Chairman) and Mr. Fisher and Ms. Weiss. The Board of Directors has
determined that each member of the Nominating and Corporate Governance Committee is independent as defined
in the applicable listing standards of the Nasdaq Stock Market. The Nominating and Corporate Governance
Committee held no meetings during fiscal 2009.

The Nominating and Corporate Governance Committee’s responsibilities include:
* identifying qualified individuals to become Board members;

¢ determining the composition of the Board and its committees;

* monitoring a process to assess the Board’s effectiveness; and

* developing and implementing the GSI’s corporate governance guidelines.

The responsibilities of the Nominating and Corporate Governance Committee are further described in
the Nominating and Corporate Governance Committee Charter, a copy of which is available on GSI’s Web
site at www.gsicommerce.com.

Financings and Acquisitions Committee. The current members of the Financings and Acquisitions Com-
mittee are Messrs. Branman (Chairman), Menell and Smith. The Financings and Acquisitions Committee held six
meetings during fiscal 2009. The Financings and Acquisitions Committee’s responsibilities include reviewing
potential mergers, acquisitions, divestitures, joint ventures, significant asset sales or purchases, significant
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investments and other significant business opportunities and making recommendations to the Board of Directors
and reviewing structures and methods of financing and making recommendations to the Board of Directors.

Board Leadership Structure and Risk Oversight

The Board of Directors has adopted a board leadership structure consisting of the combined roles of Chief
Executive Officer and Chairman of the Board and a separate Lead Director. The Board believes this structure
provides the appropriate balance between corporate strategy development and independent oversight of
management.

Mr. Rubin serves as GSI's Chief Executive Officer and Chairman of the Board. As Chief Executive Officer and
founder of GSI, Mr. Rubin is uniquely situated to serve as Chairman. He is the director most familiar with GSI’s
business and industry and most capable of effectively identifying strategic priorities and leading the board’s
discussions of and GSI’s efforts to execute on corporate strategies and opportunities. The Board of Directors
believes having one unified voice of management and the Board of Directors to both internal and external
constituencies puts management in the best position to carry-out GSI's business strategies and objectives. The
Board also recognizes Mr. Rubin’s continued leadership and business development skill and that, as GSI’s founder,
Mr. Rubin’s vision and drive have been essential to GSI’s growth.

Recognizing the importance of the Board of Directors to be able to meet independent of management and for
there to be independent oversight of management, in August 2008, the Board of Directors created the position of
Lead Director. The Board of Directors elected Ronald D. Fisher, one of the Board’s independent directors, to serve
as Lead Director. The responsibilities of the Lead Director include: chairing meetings of the Board when Mr. Rubin
is not present; chairing meetings of the Company’s outside directors; serving as a liaison between management of
the Company and the outside directors of the Company; working with management on the agendas for Board
meetings and information to be supplied to the Board; and consulting with the Mr. Rubin and other members of
management on Board business and other matters.

The Board of Directors as a whole is responsible for consideration and oversight of risks facing GSI, and is
responsible for ensuring that material risks are identified and managed appropriately. Certain risks are overseen by
committees of the Board of Directors and these committees make reports to the full Board of Directors on a
quarterly basis, including reports on noteworthy risk-management issues. Financial risks are overseen by the Audit
Committee which meets with management and GST’s internal audit department to review GSI’s major financial risk
exposure and the steps management has taken to monitor and control such exposures. Compensation risks are
overseen by the Compensation Committee. Members of the GSI Senior Management Team regularly report to the
full Board about their areas of responsibility and a component of these reports is risk within the area of
responsibility and the steps management has taken to monitor and control such exposures. Additional review
or reporting on risks is conducted as needed or as requested by the Board or committee.

Compensation Risks

Our Compensation Committee has discussed the concept of risk as it relates to our compensation program for all
employees and the Compensation Committee does not believe our compensation program is reasonably likely to have
a material adverse effect on the Company. The Compensation Committee reviewed the components of our com-
pensation program, risks inherent n the compensation program and factors to control or mitigate these risks. The
Compensation Committee noted several design features of our compensation program that reduce the likelihood of
excessive risk-taking and encourage appropriate risk taking in support of sustainable value creation, including:

* The program is designed to provide an appropriately balanced mix of cash and equity;

¢ The maximum payout levels for bonuses and performance restricted stock units are capped at by the
Compensation Committee at 150 percent of target;

* The Compensation Committee has downward discretion over bonus plan and performance restricted stock
unit payouts;
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*» The program is designed to appropriately balance fixed (salary) and variable compensation (cash bonus and
equity awards);

» The program is designed to appropriately reward short-term and long-term corporate performance as our
cash bonus and performance restricted stock unit awards are determined based on annual performance
metrics and our equity awards generally vest over four years; and

» Compensation decisions include subjective considerations, which restrain the influence of objective factors
on excessive risk taking.

Director Attendance at Annual Meeting

GSI does not have a policy with regard to Board members’ attendance at the Annual Meeting. Mr. Rubin
attended GSI's 2009 annual meeting of stockholders.
Corporate Governance Guidelines

The GSI Commerce, Inc. Board of Directors Corporate Governance Guidelines are available on GSI’s website
under “Corporate Governance,” at www.gsicommerce.com/investors.
Director Nomination Process

Director Qualifications. While GSI does not have any specific, minimum qualifications for Board nominees,
in considering possible candidates for election as a director, the Nominating and Corporate Governance Committee
will be guided by the following:

* each director should be an individual of high character and integrity;
* each director should be accomplished in his or her respective field, with superior credentials and recognition;

* each director should have relevant expertise and experience and be able to offer advice and guidance to
management based on that expertise and experience;

¢ each director should have sufficient time available to devote to GSI; and
» directors should be selected such that the Board represents a diversity of background and experience.

Director Nominee Selection Process. GSI's Nominating and Corporate Governance Committee recom-
mends qualified candidates as directors of GSI and recommends that the Board nominate such individuals for
election to the Board at the next annual meeting of stockholders. The Nominating and Corporate Governance
Committee will consider director candidates recommended by Board members, management and stockholders, as
well as those identified by any third-party search firm it may retain. Director candidates recommended by
stockholders which comply with the procedures set forth below, subject to GSI’s contractual obligations to certain
stockholders described above, will receive the same consideration as candidates recommended by other persons.

In the case of considering a new director candidate, the selection process for director candidates includes the
following steps:

* identification of director candidates by the Nominating and Corporate Governance Committee based upon
suggestions from current directors and management and recommendations received from stockholders;

* possible engagement of a director search firm;

* interviews of candidates by members of the Nominating and Corporate Governance Committee and
management;

* reports to the Board of Directors by the Nominating and Corporate Governance Committee on the selection
process;

* recommendations by the Nominating and Corporate Governance Committee; and

* formal nominations by the Board of Directors for inclusion in the slate of directors at the annual meeting.
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In the past, on some occasions, the Nominating and Corporate Governance Committee has engaged a third
party search firm to assist in identifying candidates to serve as members of GSI's Board of Directors.

Procedure for Stockholders Recommending Director Candidates. A stockholder who wishes to recommend
a prospective director nominee should submit their recommendation to Chairman of the Nominating and Corporate
Governance Committee in writing ¢/o GSI Commerce, Inc., 935 First Avenue, King of Prussia, PA 19406. The
following information must be included in or attached to the letter:

* the name and address of the stockholder making the recommendation and each recommended nominee;

* a representation that the stockholder is a holder of record of capital stock of GSI entitled to vote at such
meeting and intends to appear in person or by proxy at the meeting to vote for the person or persons
recommended for nomination;

* a description of all arrangements and understandings between the stockholder and each recommended
nominee and any other person or persons (naming such person or persons) pursuant to which the recom-
mendation was made by the stockhoider;

« such other information regarding each recommended nominee as would be required to be included in a proxy
statement filed pursuant to the proxy rules of the SEC if the nominee were to be nominated by the Board of
Directors; and

¢ the consent of each recommended nominee to serve as a director of GSI if so nominated and elected.

The deadline for submitting stockholder recommendations pursuant to the foregoing procedures for the 2011
annual meeting of stockholders is December 14, 2010. All stockholder recommendations which are late will be
rejected by the Company.

In connection with the 2010 Annual Meeting, GSI has not received a director nominee recommendation from
any stockholder, or group of stockholders, that beneficially owns more than five percent of GSI's Common Stock.
Each of the current nominees listed for directors under Proposal 1 of this Proxy Statement is a current director
standing for re-election.

Procedure for Stockholders Nominating Directors. In addition, under GSI's amended and restated bylaws,
stockholders are permitted to nominate directors to be elected at a meeting of stockholders. GSI's amended and
restated bylaws set forth procedures which stockholders must follow for nominations of directors to be brought
before a meeting of GSI’s stockholders. Stockholders are directed to review GSI's amended and restated bylaws
prior to submitting a nomination to ensure compliance with these procedures.

For nominations to be properly brought before an annual meeting by a stockholder, the stockholder must give
written notice to GSI's Secretary at GSI’s principal executive offices no later than the close of business on the
90th day nor earlier than the close of business on the 120th day prior to the first anniversary of the preceding year’s
annual meeting. The notice timing is subject to change under certain circumstances such as in the event that the date
of GSI's annual meeting is moved more than 30 days of the anniversary of the preceding year’s annual meeting.

Generally, a stockholder’s notice must set forth:

(A) as to each stockholder’s proposed director nominee (i) all information relating to such person that is
required to be disclosed in solicitations of proxies for election of directors pursuant to Regulation 14A under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Rule 14a-4(d) thereunder
(including such person’s written consent to being named in the proxy statement as a nominee and to serving as
a director if elected); (ii) a description of all direct and indirect agreements, arrangements and understandings
during the past three years between or among the nominating stockholder (and any beneficial owner on whose
behalf the nominee is made) and the proposed director nominee (including their affiliates or associates); and

(B) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the
nomination is made (i) the name and address of such stockholder and of such beneficial owner, (ii) (a) the
number of shares of the Company which are, directly or indirectly, owned beneficially and of record by such
stockholder and such beneficial owner, (b) information regarding any option, warrant, convertible security,
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stock appreciation right, or similar right with a conversion privilege or a settlement payment or mechanism at a
price related to or with a value derived in whole or in part from the value of any shares of the Company (a
“Derivative Instrument”) directly or indirectly owned beneficially by such stockholder and the beneficial
owner, if any, (c) any proxy, contract, arrangement, understanding, or relationship pursuant to which such
stockholder and/or the beneficial owner, if any, has a right to vote any shares of the Company, and (d) such
other information required by GSI's amended and restated bylaws, including, but not limited to, any
performance-related fees (other than an asset-based fee) that such stockholder and the beneficial owner, if
any, is made is entitled to based on any increase or decrease in the value of shares of the Company or Derivative
Instruments, and (iii) whether either such stockholder or beneficial owner intends to deliver a proxy statement
and form of proxy to a sufficient number of holders of GSI’s voting shares to elect such nominee oOr nominees
(an affirmative statement of such intent, a “Solicitation Notice™).

If the stockholder, or the beneficial owner on whose behalf any such nomination is made, has provided GSI
with a Solicitation Notice, such stockholder or beneficial owner must, in the case of a nomination or nominations,
have delivered a proxy statement and form of proxy to holders of a percentage of GSI's voting shares reasonably
believed by such stockholder or beneficial owner to be sufficient to elect the nominee or nominees proposed to be
nominated by such stockholder, and must, in either case, have included in such materials the Solicitation Notice.

GSI's amended and restated bylaws also set forth procedures which stockholders must follow for nominations
of directors to be brought before a special meeting of stockholders.

Except as otherwise provided by law, the chairman of the meeting has the power and duty to determine whether
a nomination to be brought before the meeting was made in accordance with the procedures set forth in GSI's
amended and restated bylaws and, if any proposed nomination is not in compliance with GSI's amended and
restated bylaws, to declare that the defective nomination will not be presented for stockholder action at the meeting
and will be disregarded.

GSI’s amended and restated bylaws are available, at no cost, at the SEC’s Web site, www.sec.gov, as
Exhibit 3.1 to GSI’s Form 8-K filed with the Securities and Exchange Commission on March 16, 2009 or upon the
stockholder’s written request directed to the Corporate Secretary c/o GSI Commerce, Inc., 935 First Avenue, King
of Prussia, PA 19406.

Director Compensation

The following table sets forth information concerning the compensation of each of GST’s directors who is not
also an employee for fiscal 2009.

Fees Earned

or Paid Stock Option

in Cash Awards Awards Total
Name(1) ® ®Q $)3) $)@)
M. Jeffrey Branman . ................ ... . ... ... 51,000(5) 45,362 —_ 96,362
Michael J. Donahue ........... ... ... ... ... 39,000 45,362 — 84,362
Ronald D.Fisher .......... .00, 23,834 — — 23,834
John A. Hunter. . .. ... ittt it e — — — —
Mark S.Menell . ... ... .. i 41,000 45,362 — 86,362
Jeffrey FE Rayport. . ..... ... ... 40,000 45,362 — 85,362
Lawrence S.Smith . . ....... ... ... .. . i 52,000 45,362 — 97,362
Andrea M. WeiSS . ... ..o ittt i e 41,000 45,362 — 86,362

(1) Mr. Michael G. Rubin, a director and president and chief executive officer of GSI, has been omitted from this
table because he receives no additional compensation for serving as a director. Directors that were designees of
stockholders that had a contractual right to appoint a director to GSI's Board did not receive compensation
under GSI's director compensation policy described below. Accordingly, Mr. Hunter did not receive any
compensation in fiscal 2009 for acting in his capacity as a director. Until August 18, 2009, the date that
SOFTBANK sold all of its shares of Common Stock and no longer had the right to designate a member to GSI's
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Board of Directors, Mr. Fisher did not receive any compensation in fiscal 2009 for acting in his capacity as
director.

(2) The amounts included in the “Stock Awards” column represent the aggregate grant date fair value of stock
awards granted during fiscal 2009 computed in accordance with Financial Accounting Standards Board’s
Accounting Standards Codification Topic 718 (“Codification Topic 718”). See Note 2 to GSI's consolidated
financial statements in GSI’s annual report on Form 10-K for fiscal 2009. As of the last day of fiscal 2009, the
number of unvested stock awards held by GSI's non-employee directors was: Mr. Branman — 3,333;
Mr. Donahue — 5,642; Mr. Fisher — 0; Mr. Hunter — 0; Mr. Menell — 3,333; Dr. Rayport — 3,333; Mr. Smi-
th — 8,870; and Ms. Weiss — 5,642.

(3) GSIdid not grant any stock option awards in fiscal 2009. As of the last day of fiscal 2009, the number of stock
option awards held by GSI's non-employee directors was: Mr. Branman — 80,000; Mr. Donahue — 0;
Mr. Fisher — 75,000; Mr. Hunter — 25,000; Mr. Menell — 6,500; Dr. Rayport — 58,000; Mr. Smith — 0
and Ms. Weiss — 0.

(4) GSI generally does not provide perquisites or other compensation to its non-employee directors. GSI purchases
season tickets to sporting events for business use. If the tickets are not used for business purposes, they are made
available to GST’s directors, officers and other employees for personal use. There is no incremental cost to GSI
for the personal use of such tickets. GSI has, from time to time, purchased tickets to sporting events for personal
use by its directors and has provided directors with smartphones with voice and data plans for personal use. The
aggregate cost to GSI of such sporting tickets, smartphones, and voice and data plans did not exceed $10,000 for
any director for fiscal 2009.

(5) Includes an annual cash fee of $10,000 paid by GSI to Mr. Branman as an observer on the board of directors of
another company with respect to which GSI has the contractual right to appoint an observer.

Discussion of Director Compensation

The compensation payable to each director, other than Messrs. Fisher, Hunter and Rubin, for services provided
as a director during fiscal 2009, as set by GSI's Nominating and Corporate Governance Committee, was as follows:

¢ an annual cash retainer of $25,000;

* meeting fees of $1,000 for in-person Board and committee meetings and $500 for telephonic Board and
committee meetings; and

* a restricted stock unit equal to:
* $125,000 on the director’s initial election; and
* $50,000 on each annual election as a director, including the initial election.

In accordance with GSI's compensation policy for directors, on June 18, 2009, 3,333 restricted stock units, or
RSUs, automatically were granted to each of Messrs. Branman, Donahue, Menell and Smith, Dr. Rayport and
Ms. Weiss valued, in each case, at a price of $13.61 per share, the fair market value on the date of grant, and will vest
in full one year from the date of grant.

In addition, as the chair of the Audit Committee, Mr. Smith received an additional cash retainer of $10,000 and
each of Mr. Branman, Ms. Weiss and Dr. Rayport, as the chairs of the Finance and Acquisitions Commitee,
Compensation Committee and the Nominating and Corporate Governance Committee, respectively, received an
additional cash retainer of $5,000.

Additionally, any director who serves, at GSI’s request, as a director or observer on the Board of Directors of
another company with respect to which we have the contractual right to appoint a director or observer will receive an
annual cash fee of $10,000. Accordingly, Mr. Branman received an annual cash fee of $10,000 for serving as an
observer on the board of directors of another company at GSI’s request.

In accordance with GST’s director compensation policy, directors who are designees of stockholders that have a
contractual right to appoint a director to GSI's Board do not receive compensation under the policy described above.
Accordingly, Mr. Hunter did not receive any compensation from GSI for acting in his capacity as a director in fiscal
2009. Until August 18, 2009, the date that SOFTBANK sold all of their shares of Common Stock and no longer had
the right to designate a member to GSI’s Board of Directors, Mr. Fisher did not receive any compensation in fiscal
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2009 in his capacity as a director in fiscal 2009. Mr. Rubin, GSI’s chairman, president and chief executive officer,
did not receive any separate compensation for acting in his capacity as a director.

The Nominating and Corporate Governance Committee approved the following compensation increases for fiscal
2010: (i) an increase in the annual cash retainer from $25,000 to $37,500, (ii) an increase in the annual cash retainer
payable to the Audit Committee chair from $10,000 to $15,000, and (iii) an increase in the annual cash retainers payable
to the Compensation Committee, Nominating and Corporate Governance Committee, and Financings and Acquisitions
Committee from $10,000 to $15,000. In addition, the Nominating and Corporate Governance Committee determined
that beginning in fiscal 2010 the Lead Director will receive an annual cash retainer of $15,000.

Audit Committee Report

The Audit Committee reviewed and discussed with GSI's management and Deloitte & Touche LLP, the Company’s
independent registered public accounting firm, GSI's audited financial statements, the results of Deloitte & Touche
LLP’s audit, their evaluation of GSI's system of internal control and the overall quality of GSI’s financial reporting
process. The Audit Committee also discussed with Deloitte & Touche LLP the matters required to be discussed by the
Statement on Auditing Standards No. 61, Communication with Audit Committees, as amended, as adopted by the Public
Company Accounting Oversight Board in Rule 3200T. The Audit Committee received the written disclosures and the
letter from Deloitte & Touche LLP required by applicable requirements of the Public Company Accounting Oversight
Board regarding Deloitte & Touche LLP’s communications with the Audit Committee concerning independence and
discussed with Deloitte & Touche LLP their independence. Based upon the review and discussions referred to above, the
Audit Committee recommended to the Board of Directors of GSI that the audited financial statements be included in
GSI's Annual Report on Form 10-K for fiscal 2009 for filing with the Securities and Exchange Commission.

Audit Committee
Michael J. Donahue Mark S. Menell Lawrence S. Smith (Chairman)

Code of Ethics

GSI adopted a Code of Business Conduct, that applies to all employees, and a Finance Code of Professional
Conduct (code of ethics) that applies to GSI's principal executive officer, principal financial officer, principal
accounting officer or controller, and persons performing similar functions. Copies of these documents are posted on
GSI's Web site located at www.gsicommerce.com. Amendments to the code of ethics are posted on GSI’s corporate
Web site located at www.gsicommerce.com.

Stockholders’ Communication with the Board of Directors

Stockholders who wish to communicate with a member or members of the Board of Directors, including the
chair of any committee of the Board or the non-management directors as a group, may do so by addressing their
correspondence to the Board member or members, c/o Corporate Secretary, GSI Commerce, Inc., 935 First Avenue,
King of Prussia, PA 19406. The Board of Directors has unanimously approved a process pursuant to which the
Corporate Secretary will review and forward correspondence to the appropriate person or persons for response.
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PROPOSAL 2 — GSI’s 2010 EQUITY INCENTIVE PLAN
AprpPrROVAL OF THE 2010 Equity INCENTIVE PLAN

Our 2010 Equity Incentive Plan (the “2010 Equity Plan”), was adopted by our Board of Directors on March 3,
2010 and amended on March 31, 2010, subject to stockholder approval.

The 2010 Equity Plan is the successor to and continuation of our 2005 Equity Incentive Plan (the “2005 Equity
Plan™), and the Amended and Restated 1996 Equity Incentive Plan (the “1996 Equity Plan”, and together with the
2005 Equity Plan, the “Prior Plans”).

In the event GSI’s stockholders approve the 2010 Equity Plan, the Prior Plans will be terminated. No awards
may be granted pursuant to the Prior Plans following their termination. However, all outstanding stock awards
granted under the Prior Plans will continue to be subject to the terms and conditions as set forth in the agreements
evidencing such stock awards and the terms of the Prior Plans.

We have carefully designed the 2010 Equity Plan to enable us to secure and retain the services of our
employees, consultants and directors, to provide a means by which such persons may be given an opportunity to
purchase our stock, and to provide incentives for such persons to exert maximum efforts for our success or the
success of our affiliates. Important features of the 2010 Equity Plan Include:

 Shares Authorized. The 2010 Equity Plan authorizes the grant of 3,500,000 shares. In addition, any
outstanding stock awards granted under the Prior Plans that expire, are terminated, cancelled or forfeited, or
are withheld in satisfaction of payment of withholding taxes following the effective date of the 2010 Equity
Plan will become available for grant under the 2010 Equity Plan. As of January 2, 2010, 7,533,335 shares
" were subject to outstanding awards under the Prior Plans.

e No Discounted Stock Options. The Plan prohibits the grant of a stock option with an exercise price less
than the fair market value of our Common Stock on the date of grant.

* Cancellation and Re-grant. Under the 2010 Equity Plan, the Board may not, without stockholder approval,
reduce the exercise price or strike price of outstanding options or stock appreciation rights and/or cancel
outstanding options or stock appreciation rights in exchange for cash or other stock awards.

Contingent on approval by GSI’s stockholders of the 2010 Equity Plan, GSI commits to its stockholders that
for the next three fiscal years, beginning with the fiscal 2010 and continuing through the fiscal 2012, GSI’s total
“burn rate” for stock awards shall not exceed 6.12% per year on average for such fiscal years. “Burn rate” is defined
as the number of shares subject to stock awards granted in a fiscal year divided by the weighted average number of
shares of GSI common stock outstanding for that fiscal year. For purposes of calculating the number awards granted
in a particular year, (i) awards of stock options and stock appreciation rights will count as one share, and (ii) awards
of restricted stock, restricted stock units, or other full value awards will count as two shares. This limitation applies
to all awards that can result in the delivery of shares and, unlike other 2010 Equity Plan terms, applies to stock
awards granted under the 2010 Equity Plan and any other equity compensation plan, but excluding awards assumed
in acquisitions, qualified employee stock purchase plans, and certain other tax-qualified plans.

Stockholders are requested in this Proposal 2 to approve the 2010 Equity Plan. To be approved, this Proposal 2
must receive a “For” vote from the majority of shares present and entitled to vote either in person or by proxy.
Abstentions will be counted toward the tabulation of votes cast on proposals presented to the stockholders and will
have the same effect as negative votes. Broker non-votes will be counted towards a quorum, but will not be counted
for any purpose in determining whether this matter has been approved.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
FOR APPROVAL OF THE 2010 EQUITY INCENTIVE PLAN.

The essential features of the 2010 Equity Plan, as amended, are outlined below. Please note that the description
of the essential features of the 2010 Equity Plan is qualified in its entirety by reference to the copy of the 2010
Equity Plan, as amended, attached hereto as Appendix A.
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General

The 2010 Equity Plan provides for the grant of incentive stock options, nonstatutory stock options, restricted
stock awards, restricted stock unit awards, stock appreciation rights, performance stock awards and other forms of
equity compensation, together referred to as stock awards, as well as performance cash awards, together with stock
awards, referred to as awards. See “— Federal Income Tax Information” for a discussion of the tax treatment of
stock awards.

Administration

The terms of the 2010 Equity Plan provide that it be administered by the Board, which has delegated this
responsibility to the Compensation Committee. Subject to the provisions of the 2010 Equity Plan, the Compen-
sation Committee has the power to construe and interpret the 2010 Equity Plan and to determine the persons to
whom and the dates on which awards will be granted, the number of shares of our common stock subject to each
award, the time or times during the term of each award within which all or a portion of such award may be exercised,
the exercise price, the type of consideration and other terms of the award. As used below with respect to the 2010
Equity Plan, the “Board” refers to the Compensation Committee, as well as to the Board itself.

Eligibility
Incentive stock options may be granted under the 2010 Equity Plan only to our employees (including officers).
Our new and existing employees (including officers), directors, and consultants are eligible to receive all other types

of awards under the 2010 Equity Plan. All of our approximately 5,300 employees, directors and consultants are
eligible for awards under the 2010 Equity Plan.

No incentive stock option may be granted under the 2010 Equity Plan to any person who, at the time of the
grant, owns (or is deemed to own) stock possessing more than 10% of our total combined voting power, unless the
exercise price is at least 110% of the fair market value of the stock subject to the option on the date of grant and the
term of the option does not exceed five years from the date of grant. In addition, the aggregate fair market value,
determined at the time of grant, of the shares of our common stock with respect to which incentive stock options are
exercisable for the first time by a participant during any calendar year (under the 2010 Equity Plan and all other of
our equity incentive plans) may not exceed $100,000.

No employee may be granted options or stock appreciation rights under the 2010 Equity Plan exercisable for
more than 2,000,000 shares of our common stock during any calendar year. This restriction is referred to as the
Section 162(m) Limitation.

Stock Subject to the 2010 Equity Plan

The maximum number of shares of common stock available for future issuance under the 2010 Equity Plan is
equal to the sum of 3,500,000 shares to be approved in this Proposal 2 and the number of shares of common stock
subject to outstanding stock awards that would have reverted to the reserve of the Prior Plans pursuant to the terms
of the Prior Plans As of January 2, 2010, 1,493,835 shares were not subject to outstanding awards and remained
available for grant under the 2005 Equity Plan and 7,533,335 shares were subject to outstanding awards under the
Prior Plans.

Shares may be issued in connection with a merger or acquisition as permitted by the rules of the applicable
national securities exchange, and such issuance shall not reduce the number of shares available for issuance under
the 2010 Equity Plan. If a stock award granted under the 2010 Equity Plan expires or otherwise terminates without
being exercised in full, or if any shares of common stock issued pursuant to a stock award are forfeited to or
repurchased by us, including, but not limited to, any repurchase or forfeiture caused by the failure to meet a
contingency or condition required for the vesting of such shares or if any stock award is settled in cash, then the
shares of common stock not issued under such stock award, or forfeited to or repurchased by us shall revert to and
again become available for issuance under the 2010 Equity Plan.

If any shares subject to a stock award are not delivered to a participant because such shares are withheld for the
payment of taxes or the stock award is exercised through a reduction of shares subject to the stock award (i.e., “net
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exercised”), or an appreciation distribution in respect of a stock appreciation right is paid in shares of common
stock, the number of shares that are not delivered shall remain available for issuance under the 2010 Equity Plan. If
the exercise price of any stock award is satisfied by tendering shares of common stock held by the participant, then
the number of shares so tendered shall remain available for issuance under the 2010 Equity Plan.

The aggregate maximum number of shares of common stock that may be issued under the 2010 Equity Plan
pursuant to the exercise of incentive stock options is 3,000,000 shares.

Cancellation and Re-grant

Under the 2010 Equity Plan, the Board may not, without stockholder approval, reduce the exercise price or
strike price of outstanding options or stock appreciation rights and/or cancel outstanding options or stock
appreciation rights in exchange for cash or other stock awards.

Terms of Options and Stock Appreciation Rights

Options and stock appreciation rights may be granted under the 2010 Equity Plan pursuant to stock option
agreements and stock appreciation right agreements. The following is a description of the permissible terms of
options and stock appreciation rights under the 2010 Equity Plan. Individual grants may be more restrictive as to any
or all of the permissible terms described below.

Stock Appreciation Rights. Each stock appreciation right is denominated in shares of common stock
equivalents. Upon exercise of a stock appreciation right, we will pay the participant an amount equal to the
excess of (i) the aggregate fair market value of our common stock on the date of exercise over (ii) the strike price
determined by the Board on the date of grant. The appreciation distribution upon exercise of a stock appreciation
right may be paid in cash, shares of our common stock, any combination of the two or any other form of
consideration determined by the Board.

Exercise Price, Strike Price; Payment. The exercise price of options and strike price of stock appreciation
rights may not be less than 100% of the fair market value of the stock or stock equivalents subject to the award on the
date of the grant and, in some cases (see “— Eligibility” above), may not be less than 110% of such fair market
value. As of April 12, 2010, the closing price of our common stock as reported on the NASDAQ Global Select
Market was $28.77 per share. Acceptable forms of consideration for payment of the option exercise price will be
determined by our Board and set forth in the applicable award agreement and may include cash, common stock
previously owned by the optionholder, payment through a broker assisted exercise or a net exercise feature, deferred
payment, or any other legal consideration approved by our Board.

Exercise. Options and stock appreciation rights granted under the 2010 Equity Plan may become exercisable
and vest in cumulative increments as determined by the Board. The Board has the power to accelerate the time
during which an option or stock appreciation right may vest or be exercised. To the extent provided by the terms of
any award, a participant may satisfy any federal, state or local tax withholding obligation relating to the exercise of
such award by a cash payment upon exercise, by authorizing us to withhold a portion of the stock otherwise issuable
to the participant, by delivering already-owned shares of our common stock or by a combination of these means.

Term. The maximum term of options and stock appreciation rights granted under the 2010 Equity Plan is ten
years, except that in certain cases (see “— Eligibility”) the maximum term of options is five years. Options and
stock appreciation rights granted under the 2010 Equity Plan generally terminate three months after termination of
the participant’s service unless (i) such termination is due to the participant’s disability, in which case the award
may, but need not, provide that it may be exercised (to the extent the award was exercisable at the time of the
termination of service) at any time within 12 months of such termination; (ii) the participant dies before the
participant’s service has terminated, or within the period specified in the award agreement after termination of such
service, in which case the award may, but need not, provide that it may be exercised (to the extent the award was
exercisable at the time of the participant’s death) within 18 months of the participant’s death by the person or
persons to whom the rights to exercise such award pass by will or by the laws of descent and distribution; (iii) the
award by its terms specifically provides otherwise, or (iv) the termination is for cause. Except as provided otherwise
in a participant’s award agreement, upon termination of a participant’s service for cause, the award shall
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immediately terminate and may not thereafter be exercised. A participant may designate a beneficiary who may
exercise the award following the participant’s death. Individual grants by their terms may provide for exercise
within a longer or shorter period of time following termination of service. In no event, however, may an option or
stock appreciation right be exercised beyond the expiration of its maximum term.

The option or stock appreciation right term generally is extended in the event that exercise of the award within
the foregoing periods is prohibited. A participant’s award agreement may provide that if the exercise of the award
following the termination of the participant’s service would be prohibited because the issuance of stock would
violate the registration requirements under the Securities Act of 1933, then the award will terminate on the earlier of
(i) the expiration of the term of the award or (ii) three months after the termination of the participant’s service during
which the exercise of the award would not be in violation of such registration requirements.

No Dividend Rights; Restrictions on Transfer. Options and stock appreciation rights granted under the 2010
Equity Plan do not have dividend equivalent rights attached. The Board may in its discretion impose limitations on
the transferability of options and stock appreciation rights as it deems appropriate and as provided in the award
agreement.

Terms of Restricted Stock Awards and Restricted Stock Unit Awards

Restricted stock awards and restricted stock unit awards may be granted under the 2010 Equity Plan pursuant
to restricted stock award and restricted stock unit award agreements. The following is a description of the
permissible terms of restricted stock awards and restricted stock unit awards under the 2010 Equity Plan. Individual
grants may be more restrictive as to any or all of the permissible terms described below.

Consideration. The Board may grant restricted stock awards and restricted stock unit awards in consid-
eration for past services rendered to us or in exchange for any other form of legal consideration acceptable to the
Board.

Vesting. Shares of stock issued under a restricted stock award agreement may, but need not, be subject to
forfeiture to us in accordance with a vesting schedule as determined by the Board. Stock unit awards vest and are
issued at the rate specified in the restricted stock unit award agreement as determined by the Board. However, at the
time of grant, the Board may impose additional restrictions or conditions that delay the delivery of stock or cash
subject to the restricted stock unit award after vesting. The Board has the authority to accelerate the vesting of stock
issued pursuant to a restricted stock award, or stock issuable pursuant to a restricted stock unit award, in its
discretion.

Dividend Equivalents. Dividend equivalent rights may be credited with respect to shares covered by a
restricted stock unit award. However, we do not anticipate paying cash dividends on our common stock for the
foreseeable future.

Termination of Service. Upon termination of a participant’s service, we may reacquire any forfeited shares of
stock that have not vested as of such termination under the terms of the applicable restricted stock award agreement.
Except as otherwise provided in the applicable award agreement, restricted stock units that have not vested will be
forfeited upon the participant’s termination of service.

Restrictions on Transfer.  Rights to acquire shares under a restricted stock award or restricted stock unit award
may be transferred only upon such terms and conditions as determined by the Board.

Terms of Performance Awards

The 2010 Equity Plan allows the Board to issue performance stock awards and performance cash awards,
referred to as performance awards. Performance awards may be granted, vest or be exercised based upon the
attainment during a certain period of time of certain performance goals. All of our employees, consultants and
directors are eligible to receive performance awards under the 2010 Equity Plan. The length of any performance
period, the performance goals to be achieved during the performance period and the measure of whether and to what
degree such performance goals have been attained shall be determined by the Board. The maximum amount to be
granted to any individual in any calendar year attributable to such performance awards may not exceed the value of
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2,000,000 shares of our common stock, in the case of performance stock awards. The maximum amount to be
granted to any individual may not exceed $10,000,000 for each full calendar year covered by the applicable
performance period in the case of performance cash awards, with such limit to be adjusted pro-rata for any
performance period that is less than a full calendar year by multiplying such limit by a ratio calculated by reference
to the number of days in the applicable performance period divided by 365.

In granting a performance award, the Board will set a period of time, or a performance period, over which the
attainment of one or more goals, or performance goals, will be measured for the purpose of determining whether the
award recipient has a vested right in or to such performance award. Within the time period prescribed by
Section 162(m) of the Code (typically before the 90th day of a performance period), the Board will establish the
performance goals, based upon one or more pre-established criteria, or performance criteria, enumerated in the
2010 Equity Plan and described below. As soon as administratively practicable following the end of the perfor-
mance period, the Board will certify (in writing) whether the performance goals have been satisfied.

Performance goals under the 2010 Equity Plan shall be established by the Board, based on one or more of the
following performance criteria: (i) earnings (including earnings per share, net earnings, operating earnings or other
earnings); (ii) adjusted earnings; (iii) earnings before taxes; (iv) earnings before interest, taxes and depreciation;
(v) earnings before interest, taxes, depreciation and amortization; (vi) earnings before interest, taxes, depreciation,
amortization and stock-based compensation expense; (vii) total stockholder return; (viii) return on equity or average
stockholder’s equity; (ix) return on assets, investment, capital employed, or other financial return ratios; (x) growth
in assets; (xi) stock price; (xii) margin (including gross margin, operating margin, variable contribution margin, or
other margin); (xiii) income (before or after taxes); (xiv) operating income; (xv) operating income after taxes;
(xvi) non-GAAP operating income, including or excluding stock-based compensation expense, (xvii) profits
(before or after taxes); (xviii) net cash flow, free cash flow, or operating cash flow; (xix) sales or revenue targets;
(xx) revenue, including increases in revenue or product revenue; (xxi) expense and cost containment and reduction
goals; (xxii) improvement in or attainment of working capital levels; (xxiii) economic value added (or an equivalent
metric); (xxiv) sales or market share; (xxv) cash flow; (xxvi) cash flow per share; (xxvii) share price performance;
(xxviii) debt reduction and debt levels; (xxix) implementation or completion of projects or processes; (Xxx) cus-
tomer satisfaction and customer service metrics, including quality metrics and quality improvement (e.g., call
abandonment rate); (xxxi) stockholders’ equity; (xxxii) capital expenditures; (xxxiii) operating profit or net
operating profit; (xxxiv) workforce diversity; (xxxv) growth of net income or operating income; (xxxvi) billings;
(xxxvii) employee metrics (e.g., reduced turnover); (xxxviii) fulfillment metrics (e.g., units per hour or unit
volume); (xxxix) technology metrics (e.g., uptime);(x1) business development metrics (e.g., client renewals);
(xli) client satisfaction; and (xlii) to the extent that an Award is not intended to comply with Section 162(m) of the
Code, other measures of performance selected by the Board.

With respect to any performance criteria listed above, the Board may adjust the definition of the performance
criteria by excluding elements of the performance criteria or including an additional element, provided the
achievement or non-achievement of the resulting performance criteria can be objectively determined by the
financial information collected by GSI in the preparation of its financial reports. For example, the revenue
performance criteria could be modified to include or exclude the revenue from specified subsidiaries, divisions, or
other operational or administrative units in existence less than one year as of the beginning of the performance
period. Also by way of example, the earnings before interest, taxes, depreciation and amortization could be
modified to take into account one of the aforementioned excluded elements in the calculation of this performance
criteria. Furthermore, a performance criteria could be created that compares GSI’s performance in a performance
criteria listed above to (i) the approved budgets for such performance criteria, or (ii) to the performance over the
same performance period of a pre-selected group of companies or a pre-selected index.

The Board is authorized to determine whether, when calculating the attainment of performance goals for a
performance period: (i) to exclude restructuring and/or other nonrecurring charges; (ii) to exclude exchange rate
effects, as applicable, for non-U.S. dollar denominated net sales and operating earnings; (iii) to exclude the effects
of changes to generally accepted accounting standards required by the Financial Accounting Standards Board;
(iv) to exclude the effects of any statutory adjustments to corporate tax rates; and (v) to exclude the effects of any
“extraordinary items” as determined under generally accepted accounting principles. In addition, the Board retains
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the discretion to reduce or eliminate the compensation or economic benefit due upon attainment of performance
goals.

Terms of Other Stock Awards

The Board may grant other stock awards that are valued in whole or in part by reference to our common stock.
Subject to the provisions of the 2010 Equity Plan, the Board has the authority to determine the persons to whom and
the dates on which such other stock awards will be granted, the number of shares of common stock (or cash
equivalents) to be subject to each award, and other terms and conditions of such awards.

Changes to Capital Structure

If any change is made to the outstanding shares of our common stock without our receipt of consideration
(whether through a stock split or other specified change in our capital structure), appropriate adjustments will be
made to: (i) the maximum number and/or class of securities issuable under the 2010 Equity Plan; (ii) the maximum
number and/or class of securities issuable pursuant to the exercise of incentive stock options; (iii) the maximum
number and/or class of securities for which any one person may be granted stock awards per calendar year pursuant
to the limitation under Section 162(m) of the Code; and (iv) the number and/or class of securities and the price per
share in effect under each outstanding stock award under the 2010 Equity Plan.

Effect of Certain Corporate Events

The 2010 Equity Plan provides that, in the event of a dissolution or liquidation of us, then all outstanding
awards under the 2010 Equity Plan shall terminate immediately prior to such dissolution or liquidation. The 2010
Equity Plan further provides that, in the event of a sale, lease or other disposition of all or substantially all of the
assets of us or specified types of mergers or consolidations (each, a “corporate transaction”), any surviving or
acquiring corporation shall either assume awards outstanding under the 2010 Equity Plan or substitute similar
awards for those outstanding under the 2010 Equity Plan. If any surviving corporation declines to assume awards
outstanding under the 2010 Equity Plan or to substitute similar awards, then, with respect to participants whose
service with us has not terminated more than three months prior to the time of such corporate transaction, the vesting
and the time during which such awards may be exercised will be accelerated in full, and all outstanding awards will
terminate if the participant does not exercise such awards at or prior to the corporate transaction. With respect to any
awards that are held by other participants that terminated service with us more than three months prior to the
corporate transaction, the vesting and exercisability provisions of such awards will not be accelerated and such
awards will terminate if not exercised prior to the corporate transaction.

Duration, Amendment and Termination

The Board may suspend or terminate the 2010 Equity Plan without stockholder approval or ratification at any
time or from time to time. Unless sooner terminated, the 2010 Equity Plan will terminate on March 2, 2020.

The Board may also amend the 2010 Equity Plan at any time or from time to time. However, no amendment
will be effective unless approved by our stockholders if stockholder approval of the amendment is required by
applicable law or listing requirements. The Board may submit any other amendment to the 2010 Equity Plan for
stockholder approval, including, but not limited to, amendments intended to satisfy the requirements of Sec-
tion 162(m) of the Code regarding the exclusion of performance-based compensation from the limitation on the
deductibility of compensation paid to certain employees.

Federal Income Tax Information

The following is a summary of the principal United States federal income taxation consequences to employees
and us with respect to participation in the 2010 Equity Plan. This summary is not intended to be exhaustive, and does
not discuss the income tax laws of any city, state or foreign jurisdiction in which a participant may reside.

Incentive Stock Options. Incentive stock options granted under the 2010 Equity Plan are intended to be
eligible for the favorable federal income tax treatment accorded “incentive stock options” under the Code. There
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generally are no federal income tax consequences to the participant or us by reason of the grant or exercise of an
incentive stock option. However, the exercise of an incentive stock option may increase the participant’s alternative
minimum tax liability, if any.

If a participant holds stock acquired through exercise of an incentive stock option for more than two years from
the date on which the option was granted and more than one year after the date the option was exercised for those
shares, any gain or loss on a disposition of those shares, or a qualifying disposition, will be a long-term capital gain
or loss. Upon such a qualifying disposition, we will not be entitled to any income tax deduction. Generally, if the
participant disposes of the stock before the expiration of either of these holding periods, or a disqualifying
disposition, then at the time of disposition the participant will realize taxable ordinary income equal to the lesser of
(i) the excess of the stock’s fair market value on the date of exercise over the exercise price or (ii) the participant’s
actual gain, if any, on the purchase and sale. The participant’s additional gain or any loss upon the disqualifying
disposition will be a capital gain or loss, which will be long-term or short-term depending on whether the stock was
held for more than one year.

To the extent the participant recognizes ordinary income by reason of a disqualifying disposition, generally we
will be entitled (subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code, and the
satisfaction of a tax reporting obligation) to a corresponding income tax deduction in the tax year in which the
disqualifying disposition occurs.

Nonstatutory Stock Options. No taxable income is recognized by a participant upon the grant of a
nonstatutory stock option. Upon exercise of a vested nonstatutory stock option, the participant will recognize
ordinary income equal to the excess, if any, of the fair market value of the purchased shares on the exercise date over
the exercise price paid for those shares. Generally, we will be entitled (subject to the requirement of reasonableness,
the provisions of Section 162(m) of the Code, and the satisfaction of a tax reporting obligation) to a corresponding
income tax deduction in the tax year in which such ordinary income is recognized by the participant. Upon
disposition of the stock, the participant will recognize a capital gain or loss equal to the difference between the
selling price and the sum of the amount paid for such stock plus any amount recognized as ordinary income upon
acquisition (or vesting) of the stock. Such gain or loss will be long-term or short-term depending on whether the
stock was held for more than one year.

Stock Appreciation Rights. No taxable income is realized upon the receipt of a stock appreciation right. Upon
exercise of the stock appreciation right, the fair market value of the shares (or cash in lieu of shares) received is
recognized as ordinary income to the participant in the year of such exercise. Generally, with respect to employees,
we are required to withhold from the payment made on exercise of the stock appreciation right or from regular
wages or supplemental wage payments an amount based on the ordinary income recognized. Subject to the
requirement of reasonableness, Section 162(m) of the Code and the satisfaction of a reporting obligation, we will be
entitled to an income tax deduction equal to the amount of ordinary income recognized by the participant.

Restricted Stock Awards. Upon receipt of a restricted stock award, the participant will recognize ordinary
income equal to the excess, if any, of the fair market value of the shares on the date of issuance over the purchase
price, if any, paid for those shares. We will be entitled (subject to the requirement of reasonableness, the provisions
of Section 162(m) of the Code, and the satisfaction of a tax reporting obligation) to a corresponding income tax
deduction in the year in which such ordinary income is recognized by the participant.

However, if the shares issued upon the grant of a restricted stock award are unvested and subject to repurchase
by us in the event of the participant’s termination of service prior to vesting in those shares, the participant will not
recognize any taxable income at the time of issuance, but will have to report as ordinary income, as and when our
repurchase right lapses, an amount equal to the excess of (i) the fair market value of the shares on the date the
repurchase right lapses over (ii) the purchase price, if any, paid for the shares. The participant may, however, elect
under Section 83(b) of the Code to include as ordinary income in the year of issuance an amount equal to the excess
of (a) the fair market value of the shares on the date of issuance over (b) the purchase price, if any, paid for such
shares. If the Section 83(b) election is made, the participant will not recognize any additional income as and when
the repurchase right lapses. The participant and GSI will be required to satisfy certain tax withholding requirements
applicable to such income. We will be entitled to an income tax deduction equal to the amount of ordinary income
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recognized by the participant at the time the shares are issued. In general, the deduction will be allowed for the
taxable year in which such ordinary income is recognized by the participant.

Upon disposition of the stock acquired upon the receipt of a restricted stock award, the participant will
recognize a capital gain or loss equal to the difference between the selling price and the sum of the amount paid for
such stock plus any amount recognized as ordinary income upon issuance (or vesting) of the stock. Such gain or loss
will be long-term or short-term depending on whether the stock was held for more than one year.

Restricted Stock Unit Awards. No taxable income is recognized upon receipt of a restricted stock unit award.
The participant will recognize ordinary income in the year in which the shares subject to that unit are actually issued
to the participant in an amount equal to the fair market value of the shares on the date of issuance. The participant
and GSI will be required to satisfy certain tax withholding requirements applicable to such income. Subject to the
requirement of reasonableness, Section 162(m) of the Code and the satisfaction of a tax reporting obligation, we
will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the participant at
the time the shares are issued. In general, the deduction will be allowed for the taxable year in which such ordinary
income is recognized by the participant.

Potential Limitation on Company Deductions. Section 162(m) of the Code denies a deduction to any
publicly-held corporation for compensation paid to certain “covered employees” in a taxable year to the extent that
compensation to each covered employee exceeds $1,000,000. It is possible that compensation attributable to
awards, when combined with all other types of compensation received by a covered employee from us, may cause
this limitation to be exceeded in any particular year. Certain kinds of compensation, including qualified “perfor-
mance-based compensation,” are disregarded for purposes of the deduction limitation. In accordance with Treasury
Regulations issued under Section 162(m) of the Code, generally, compensation attributable to stock options and
stock appreciation rights granted under the 2010 Equity Plan will qualify as performance-based compensation.
Compensation attributable to performance awards under the 2010 Equity Plan will qualify as Section 162(m)
performance-based compensation, provided that: (i) the award is granted by a compensation committee comprised
solely of “outside directors,” (ii) the award is granted (or exercisable) only upon the achievement of an objective
performance goal established in writing by the compensation committee while the outcome is substantially
uncertain and (iii) the compensation committee certifies in writing prior to the granting (or exercisability) of the
award that the performance goal has been satisfied.

Plan Benefits

Awards under the 2010 Equity Plan are discretionary. As of April 12, 2010, a cash performance cash award was
made under the 2010 Equity Plan to one individual who is not a Named Officer. The value of this award is not
determinable. No options or other stock awards have been granted under the 2010 Equity Plan.

Background

A total of 60,033,190 shares of GSI's common stock was outstanding as of January 2, 2010 and
1,493,835 shares remained available for future issuance under our Prior Plans. As of January 2, 2010, an aggregate
of 7,533,335 shares were subject to outstanding stock awards granted under the Prior Plans, of which 3,239,131
were subject to outstanding, unexercised stock options, and 4,294,204 of which were subject to unvested restricted
stock awards and restricted stock unit awards. The weighted average exercise price of options outstanding under our
equity incentive plans as of January 2, 2010 was approximately $9.90 per share, and the weighted average
remaining term of such options was approximately 2.82 years.
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Equity Compensation Plan Information as of the End of Fiscal 2009

The following table sets forth information regarding our existing equity compensation plans as of the end of

fiscal 2009.
Number of
Securities
Number of Remaining Available
Securities to be for Future Issuance
Issued upon Weighted-Average Under Equity
Exercise of Exercise Price of Compensation Plans
Outstanding Outstanding (Excluding
Options, Warrants Options, Warrants Securities Listed
and Rights and Rights in Column (a))
Plan Category (a) (b) (©)
Equity compensation plans approved by
stockholders(1) .. ... 7,533,335 $9.90 1,493,835
Equity compensation plans not approved by
stockholders . ............ ... ... — $ — —
Total . ... . e 7,533,335 $9.90 1,493,835

(1) These plans are the 1996 Equity Incentive Plan and the 2005 Equity Incentive Plan (the “Plans™). The 2005
Equity Incentive Plan provides for the grant of incentive stock options, nonstatutory stock options, stock
appreciation rights, stock purchase awards, stock bonus awards, stock unit awards, restricted stock awards and
other forms of equity compensation. We have issued stock options, restricted stock units and restricted stock
awards under these Plans. These stock options generally expire 10 years from the date of grant. The stock
options, restricted stock units and restricted stock awards generally vest over four years, although some
restricted stock units and restricted stock awards vest in less than four years. Upon the occurrence of a change in
control, certain awards will immediately become exercisable in full. The weighted average exercise price in the
table above does not take these restricted stock units and restricted stock awards into account. No future awards

will be granted pursuant to the 1996 Equity Incentive Plan.
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PROPOSAL 3 — APPROVAL OF AMENDMENT TO AMENDED AND RESTATED CERTIFICATE
OF INCORPORATION TO INCREASE AUTHORIZED SHARES

Overview

The Board of Directors has approved a proposal to amend GSI's Amended and Restated Certificate of
Incorporation, as amended (the “Certificate of Incorporation”) to increase the number of authorized shares from
95,000,000 to 185,000,000, increasing the number of authorized shares of Common Stock from 90,000,000 shares
to 180,000,000 shares and maintaining 5,000,000 shares of Preferred Stock. Accordingly, only the number of shares
of Common Stock available for issuance will be increased as a result of the proposed amendment. The form of
amendment to our Certificate of Incorporation is attached to this Proxy Statement as Appendix B. If approved by the
stockholders, the proposed amendment will become effective upon the filing of the Amendment to the Certificate of
Incorporation with the Secretary of State of Delaware, which will occur as soon as reasonably practicable.

As of January 2, 2010, GSI had 60,033,190 shares of Common Stock outstanding and the following number of
shares of Common Stock reserved for issuance:

« 8,801,089 shares of Common Stock (i) reserved for issuance upon exercise of outstanding options,
(ii) reserved for issuance upon vesting of outstanding restricted stock unit awards and (iii) reserved for
issuance of additional awards under the Prior Plans;

¢ 12,500 shares of Common Stock reserved for issuance upon exercise of outstanding warrants; and

» a maximum of 10,031,156 shares of common stock that could be issued upon conversion of outstanding
convertible notes, subject to adjustment for stock dividends, stock splits, cash dividends, certain tender
offers, other distributions and similar events.

In addition, the Company has reserved 3,500,000 shares of Common Stock for awards under the 2010 Equity
Incentive Plan described in “Proposal 2 — GSI’s 2010 Equity Incentive Plan.”

Purpose and Background of the Increase in Authorized Shares

The Board of Directors believes that it is in GSI’s best interests to increase the number of authorized shares of
Common Stock in order to have additional authorized but unissued shares available for issuance to meet business
needs as they arise. These business needs may include, among others, issuances of GSI’s capital stock to raise
capital, purchase property, invest in products or technologies, increase the number of shares of Common Stock
reserved for issuance under GSI's equity incentive plans, declare stock splits or distributions and other general
corporate purposes. In addition, GSI considers merger and acquisition opportunities from time to time in the
ordinary course of business and may use shares of Common Stock to satisfy any portion of the consideration for
such transactions. The Board of Directors has determined that the number of authorized but unissued shares of
Common Stock presently available for issuance is insufficient to meet current and anticipated share issuance
requirements.

The failure of stockholders to approve the proposed amendment may require GSI to forego attractive
acquisition opportunities that arise in a market environment that have proven very difficult for a number of
attractive companies and to increase cash compensation to replace stock-based compensation that the Board of
Directors believes more closely aligns the interests of GSI with stockholders. The Board of Directors also believes
that the availability of such additional shares will provide GSI with the flexibility to issue capital stock for corporate
purposes that may be identified in the future by the Board of Directors, without the possible expense and delay of a
special stockholders’ meeting.

Additional stockholder action will not be required for the Board of Directors to issue these additional shares for
any proper corporate purpose approved by the Board of Directors, except as may be required by law, regulation or
the rules of any stock exchange or quotation system on which the Common Stock is then listed or quoted. Additional
stockholder approval requirements may apply in the case of certain transactions, such as business combination
transactions or the adoption of employee benefit plans. If any such additional shares are to be issued in connection
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with potential business transactions that independently require stockholder approval, such approval will be sought
at the appropriate time.

Other than as specified in this Proxy Statement, as permitted or required under the 2005 Equity Plan and under
outstanding options, warrants and convertible notes or in connection with any offering that may be conducted
pursuant to GSI’s shelf Registration Statement on Form S-3 (Registration No. 333-163167), filed with the SEC on
November 18, 2009 (the “Shelf S-3"), GSI has no present arrangements, agreements or understandings for the use of
the additional shares proposed to be authorized. We reserve the right to seek a further increase in authorized shares
from time to time in the future as we consider appropriate. Any future issuance of Common Stock will be subject to
the rights of holders of outstanding shares of any preferred stock that we may issue in the future.

Effect on Outstanding Common Stock

The additional shares of Common Stock authorized by the amendment to the Certificate of Incorporation as
described in this Proposal would have the same rights and privileges as the shares of Common Stock currently
authorized and issued. The adoption of this Proposal would not have any immediate dilutive effect on the
proportionate voting power or other rights of GSI’s existing stockholders; however, if the Board of Directors elects
to issue additional shares of Common Stock authorized pursuant to adoption of this Proposal, such issuance could
have the effect of diluting equity or earnings per share, book value or the voting rights of the present holders of
shares of the Common Stock. Current stockholders do not have preemptive rights under the Certificate of
Incorporation and will not have such rights with respect to the additional authorized shares of Common Stock.

Potential Anti-Takeover Effect

The proposed amendment to increase the number of authorized shares of our common stock as described in
this Proposal could, under certain circumstances, have an anti-takeover effect. For example, in the event of a hostile
takeover attempt, it may be possible for us to issue additional shares of common stock, thereby diluting or impairing
the voting power of the other outstanding shares of common stock and increasing the potential costs to acquire
control of us. The amendment to our Certificate of Incorporation therefore may have the effect of discouraging
unsolicited takeover attempts, thereby potentially limiting the opportunity for our stockholders to dispose of their
shares at the higher price generally available in takeover attempts or that may be available under a merger proposal.
It also may have the effect of perpetuating our current management, including the current Board of Directors, and
placing it in a better position to resist changes that our stockholders may wish to make if they are dissatisfied with
the conduct of our business.

No Dissenters’ Rights

No dissenters’ rights are available under the Delaware General Corporation Law, the Certificate of Incor-
poration or GSI's Amended and Restated Bylaws to any stockholder who dissents from this Proposal.
Vote Required

The affirmative vote of a majority of the issued and outstanding shares of Common Stock is required to

approve this Proposal.

Our Board of Directors unanimously recommends a vote “FOR” the Amendment to the Certificate of
Incorporation to increase our authorized shares of capital stock.
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PROPOSAL 4 — RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

General Information

The Audit Committee of the Board has appointed Deloitte & Touche LLP as GSI’s independent registered
public accounting firm for fiscal 2010. Services provided to the Company and its subsidiaries by Deloitte & Touche
LLP in fiscal 2009 are described under “Independent Registered Public Accounting Firm Fees.”

GSI is asking its stockholders to ratify the selection of Deloitte & Touche LLP as its independent registered
public accounting firm. Although ratification is not required by GSI’s amended and restated bylaws or otherwise,
the Board of Directors is submitting the selection of Deloitte & Touche LLP to its stockholders for ratification as a
matter of good corporate practice.

Representatives of Deloitte & Touche LLP will be present at the Annual Meeting to respond to appropriate
questions and to make such statements as they may desire.

The Board of Directors recommends that stockholders vote “FOR” ratification of the appointment of
Deloitte & Touche LLP as GSI's independent registered public accounting firm for fiscal 2010.

In the event stockholders do not ratify the appointment, the appointment will be reconsidered by the Audit
Committee and the Board of Directors. Even if the selection is ratified, the Audit Committee in its discretion may
select a different independent registered public accounting firm at any time during the year if it determines that such
a change would be in the best interests of GSI and its stockholders.

Independent Registered Public Accounting Firm Fees

Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu, and their respective affiliates
(collectively, “Deloitte & Touche”) served as GSI's independent registered public accounting firm in fiscal 2009
and 2008 for the purposes of auditing GSI’s annual consolidated financial statements, auditing the effectiveness of
GSTI’s internal controls over financial reporting and reviewing GSI’s quarterly financial statements. The aggregate
expenses, including fees billed to GSI, for professional services rendered by Deloitte & Touche for fiscal 2009 and
2008 were as follows:

Services Rendered(1) 2009 2008

Audit Fees. . ... ... e $1,923,682  $2,076,845
Audit-Related Fees ... ......... ... ... .. 188,450 928,546
Tax Fees . ... e 147,892 142,125
All Other Fees. . . . ... . e 2,000 2,000
Total . ... $2,262,024  $3,149,516

(1) The aggregate fees included in Audit Fees are fees billed for the fiscal years. The aggregate fees included in
each of the other categories are fees billed in the fiscal years.

Audit Fees for fiscal 2009 and 2008 were for professional services rendered for the integrated audit of GSI’s
consolidated financial statements, including auditing the effectiveness of GSI’s internal controls over financial
reporting, review of the interim consolidated financial statements included in quarterly reports and services that are
normally provided by Deloitte & Touche in connection with statutory and regulatory filings or engagements. Audit
fees for fiscal 2009 also included professional services rendered in connection with audit procedures performed
related to GSI’s registration statements on Form S-3. Audit fees for fiscal 2008 also included professional services
rendered in connection with audit procedures performed related to GSI's registration statements on Form S-4 and
Form S-8.

Audit-Related Fees for fiscal 2009 and 2008 were for due diligence related to mergers and acquisitions and
audit services related to a governmental incentive program.
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Tax Fees for fiscal 2009 and 2008 were for professional services for federal, state and international tax
compliance, tax advice, and tax planning.

Other Fees for fiscal 2009 and 2008 were for a subscription to an on-line research library.

Pre-Approval Policies and Procedures. The Audit Committee has adopted policies and procedures for pre-
approving all audit and non-audit work performed by Deloitte & Touche. All audit-related services, tax services and
other services must be pre-approved by the Audit Committee. In accordance with GSI's policy and applicable SEC
rules and regulations, the Audit Committee pre-approves services provided to GSI by Deloitte & Touche (“Auditor
Services”). Pre-approval is detailed as to the particular service or category of services. If Auditor Services are
required prior to a regularly scheduled Audit Committee meeting, a member of the Audit Committee is authorized
to approve such services, provided that they are consistent with GSI's policy and applicable SEC rules and
regulations, and that the full Audit Committee is advised of such services at the next regularly scheduled Audit
Committee meeting. For fiscal 2009 and 2008, all audit and non-audit services described above were pre-approved
by the Audit Committee. The Audit Committee has considered and concluded that the provision of such audit and
non-audit services by Deloitte & Touche was compatible with the maintenance of that firm’s independence in the
conduct of its auditing functions.

BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth information, as of March 29, 2010, concerning the beneficial ownership of GSI
Common Stock by:

¢ each person known by GSI to be the beneficial owner of five percent or more of GSI’s outstanding Common
Stock;

» each Named Officer (as defined in the Summary Compensation Table) and each director and director
nominee; and

* the directors, director nominees and executive officers of GSI as a group.

Unless otherwise specified, all persons listed below have sole voting and investment power with respect to their
shares. The securities “beneficially owned” by an individual are determined in accordance with the definition of
“beneficial ownership” set forth in the regulations of the Securities and Exchange Commission. Accordingly, they
include securities as to which the individual has or shares voting or investment power or has the right to acquire
under outstanding stock options or warrants within 60 days of March 29, 2010 or which are issuable upon the
vesting of outstanding unvested restricted stock or restricted stock units, referred to as RSUs, within 60 days of
March 29, 2010. Beneficial ownership may be disclaimed as to certain of the securities. The business address of
GSTI’s executive officers and directors is the same as GSI’s address.

Number of
Shares
Beneficially Percentage of
Name, Position and Address of Beneficial Owner Owned Shares
Michael G. Rubin(l) . . .. ... . e e 5,495,292 8.7%
Chairman, President and
Chief Executive
Officer

Michael R. Conn(2). . ..o vt e e et et e e 234,645 *
Executive Vice President, .
Finance and Chief
Financial Officer

Stephen J. Gold(3). . .. ..ot 91,892 *
Executive Vice President,
Chief Information Officer and
Corporate Chief Technology Officer
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Name, Position and Address of Beneficial Owner

J.Scott Hardy(4) . . . . ... oo

Executive Vice President, Business
Management

Damon MiIntzer(5). . . . . oottt e

Executive Vice President, Sales

M. Jeffrey Branman(6) ............... ... i,

Director

Ronald D. Fisher(7). . . . ... oo e e i

Director

John A.Hunter(8) . . .. ...ttt i

Director

Mark S. Menell(9). . . ... i e e

Director

Jeffrey F. Rayport (10). ......... ...

Director

Michael J.Donahue. .. ...t

Director

Lawrence S. Smith (11)....... ... it

Director

Andrea M. WeiSS. . . ..o i ittt e et e e e

Director

Fred Alger Management, Inc. (12)............. ... ......

Alger Associates, Incorporated
111 Fifth Avenue
New York, NY 10003

Wells Fargo & Company (13) ........... ... ... oot

Wells Capital Management Incorporated
Wells Fargo Bank, National Association
Calibre Advisory Services, Inc.

Wells Fargo Advisors, LLC

Wells Fargo Delaware Trust Company, National Association

Wachovia Bank, National Association,

Evergreen Investment Management Company, LLC

Wells Fargo Funds Management, LLC
420 Montgomery Street
San Francisco, CA 94163

All executive officers and directors as a group (14 persons)(14)

* Less than one percent.

...............

Number of

Shares

Beneficially  Percentage of
35,059 *
88,308 *
88,955 *
28,750 *
25,000 *
15,455 *
66,955 *

7,667 *

39,936 *
11,614 *

4,138,289 6.7%

5,084,699 8.3%

6,356,028 10.0%

(1) Includes 1,391,551 shares issuable upon exercise of options that are currently exercisable or which are
issuable upon the vesting of outstanding restricted stock units within 60 days of March 29, 2010. Mr. Rubin has
pledged a total of 4,014,274 shares of common stock held by him as security for a margin loan.

(2) Includes 197,422 shares issuable upon exercise of options that are currently exercisable or which are issuable
upon the vesting of outstanding restricted stock units within 60 days of March 29, 2010.

(3) Includes 6,500 shares issuable upon the vesting of outstanding restricted stock units within 60 days of

March 29, 2010.

(4) Includes 18,483 shares issuable upon the vesting of outstanding restricted stock units within 60 days of

March 29, 2010.
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(5) Includes 88,307 shares issuable upon exercise of options that are currently exercisable or which are issuable
upon the vesting of outstanding restricted stock units within 60 days of March 29, 2010.

(6) Includes 80,000 shares issuable upon exercise of options that are currently exercisable.
(7) Includes 28,750 shares issuable upon exercise of options that are currently exercisable.
(8) Includes 25,000 shares issuable upon exercise of options that are currently exercisable.
(9) Includes 6,500 shares issuable upon exercise of options that are currently exercisable.
(10) Includes 58,000 shares issuable upon exercise of options that are currently exercisable.

(11) Includes 18,800 shares owned in an individual retirement investment account, 600 shares owned by a family
partnership, the general partner of which is controlled by Mr. Smith, 4,796 shares owned in irrevocable trusts
and 3,000 shares owned by a family charitable foundation of which Mr. Smith’s wife is a trustee.

(12) Based on a Schedule 13G/A filed with the Securities and Exchange Commission on January 28, 2010. By
virtue of the Alger family’s ownership of controlling interest in Alger Associates, Incorporated, which
indirectly owns Fred Alger Management, Inc., ownership of the shares of Common Stock may be imputed to
the Alger family.

(13) Based on a Schedule 13G/A filed with the Securities and Exchange Commission on January 22, 2010.

(14) Includes (i) 5,945,196 shares of Common Stock beneficially owned in the aggregate by the Named Officers as
set forth in this table.(of which 1,702,283 are issuable upon exercise of options that are currently exercisable or
which are issuable upon the vesting of outstanding restricted stock units within 60 days of March 29, 2010);
(ii) 284,332 shares of Common Stock beneficially owned in the aggregate by the directors (other than Mr. Rubin)
as set forth in this table (of which 198,250 are issuable upon exercise of options that are currently exercisable or
which are issuable upon the vesting of outstanding restricted stock units within 60 days of March 29, 2010); and
(iii) 126,500 shares of Common Stock beneficially owned in the aggregate by executive officers (other than
Named Officers) (of which 126,500 are issuable upon exercise of options that are currently exercisable).

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Objectives of Our Compensation Program
The compensation paid to our executive officers is structured into four broad categories:
* base salary;
* performance-based cash bonuses under our leadership bonus plan;
* equity-based compensation;

* other compensation, including non-performance-based bonuses, 401(k) matching contributions, and per-
quisites and other personal benefits.

Our overall compensation program with respect to our executive officers is designed to achieve the following
objectives:

* to provide our executive officers with compensation that reflects their overall experience, position and
responsibilities with us and expected contributions;

* to link the compensation of these officers to the achievement of our annual and long-term performance goals
and to their individual performance;

* to support and encourage our financial growth and development;

* to encourage experienced, talented executives from larger companies to join a relatively smaller company
with a relatively shorter operating history;

* to motivate our executive officers to continually provide excellent performance throughout the year;
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« to retain the services of our executive officers so that they will continue to contribute to our long-term
success;

* to encourage the career growth, promotion and advancement of our executive officers and other
employees; and

* to align the interests of our executive officers with those of our stockholders by tying compensation to our
financial performance.

Determination of Compensation for Named Officers Other than Our Chief Executive Officer

For purposes of this Compensation Discussion and Analysis only, and except where the context otherwise
requires, references to our “Named Officers” means all of the executive officers named in the Summary Compensation
Table on page 38 of this proxy statement except for Mr. Rubin, our president and chief executive officer.

Overall Compensation Program.

With respect to the Named Officers, each of the four main components of compensation are determined as part of
a total compensation amount. As discussed below, each component serves to meet one or more of our compensation
objectives. The allocation between each of the elements comprising the total 2009 compensation was consistent with
the allocations used in prior years. In light of the uncertain economic conditions at the beginning of fiscal 2009, we
implemented an across-the-board salary freeze applicable to all employees, including the Named Officers.

We believe it is important for our compensation to be competitive and attractive when compared to other
companies with which we compete for talent in order to acquire the talent to lead our company. Because we have
experienced a high level of growth, operate in a rapidly changing industry and have moved strategically to expand
our business, we desire to attract and retain executives who will be able to lead our organization in a changing
market. We believe an attractive compensation program materially aids us in our search for and retention of talented
executive personnel.

The total compensation amount for our Named Officers was also established relative to our officers at levels
above and below them, which we believe rewards them for increased levels of knowledge, experience and
responsibility. Through fiscal 2009 we have made an effort to maintain a reasonable level of parity in compensation
among Named Officers and other officers of the same or similar rank, while permitting some deviation in individual
total compensation amounts to reward particular executives for individual personal achievement, overall contri-
bution to the success of the organization and to better reflect the differentials in total compensation for executives
with different roles and responsibilities. Our business has grown and diversified over the past few years and our
senior executive team has grown to include a larger group of executives with more diverse roles, responsibilities and
experiences. As a result, the Compensation Committee has determined that with respect to fiscal 2010 compen-
sation, it will begin to place a greater emphasis on differentiation of executive compensation to reflect the differing
skills and responsibilities of executives.

Role of Compensation Consultants. From time to time, the Compensation Committee has engaged the Hay
Group to act as independent compensation consultant to the Compensation Committee to conduct compensation
studies and make recommendations with respect to the executive compensation program for all executive officers
other than Mr. Rubin. We believe that the Hay Group is independent because, prior to our engagement, Hay Group
had not provided any services to us or any of our subsidiaries.

The Hay Group was engaged to.conduct a proxy analysis of the compensation of our Named Officers and other
executive officers with respect to base salary, total cash compensation and total direct compensation which was
utilized to structure the compensation for our Named Officers and other executive officers for fiscal 2008. The Hay
Group also provided recommendations to management and the Compensation Committee with respect to the
executive compensation program for all executive officers other than Mr. Rubin. As part of the 2008 compensation
study, the Compensation Committee worked with Hay Group to review and update the peer group previously used
by management and the Compensation Committee as a factor in determining the executive compensation program
for all executive officers other than Mr. Rubin. The goal of the review was to create a peer group that reflects
companies, primarily in the internet, retail and internet software and services industries, with revenues similar to
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ours which we believe we compete with when recruiting and retaining executive talent. The Hay Group has been
engaged by the Compensation Committee again to update its compensation study and recommendations for
purposes of evaluating and updating the compensation program for all executive officers other than Mr. Rubin for
fiscal 2010.

The Compensation Committee reviewed the results of the analysis conducted by the Hay Group for fiscal 2008
as one of the factors in reviewing current compensation practices and in determining the compensation packages of
the Named Officers in fiscal 2009 but did not benchmark the compensation of Named Officers against the results of
the Hay Group analysis.

Role of Management. Mr. Rubin makes recommendations to the Compensation Committee as to the total
compensation package and each of the components of compensation for each of the company’s executive officers,
including the Named Officers. Mr. Rubin also makes recommendations to the Compensation Committee as to the
performance goals discussed below for each executive officer, including the Named Officers. Mr. Rubin consults
with James Flanagan, Executive Vice President, Human Resources and Mr. Conn in making these recommendations
to the Compensation Committee.

Base Salary. Base salary represents amounts paid during the year to Named Officers as direct compensation
for their services to us. Moreover, base salary and increases to base salary recognize the overall experience, position
and responsibilities of the executive and expected contributions to our performance.

For fiscal 2009, as part of an across-the-board salary freeze, the Compensation Committee decided to maintain
base salaries of each of the Named Officers at the same level they were in fiscal 2008. We also use our base salary to
attract and retain top quality executives and other management employees from other companies. Accordingly,
Mr. Conn’s base salary was $390,000, Mr. Gold’s base salary was $404,000, Mr. Hardy’s base salary was $415,000
and Mr. Mintzer’s base salary was $444,158 for fiscal 2009.

Performance-Based Cash Bonuses. 'We use cash bonuses to reward eligible employees, including the Named
Officers, for our financial performance and to a lesser extent their individual performance during the year. These
bonuses are designed to reward these employees for their short-term contributions to our company and to link
compensation to our annual financial performance goals. The performance-based cash bonus plan is referred to as
the leadership bonus plan.

Under the leadership bonus plan for fiscal 2009, the Compensation Committee set bonus targets and the
performance goal for eligible employees, including the Named Officers, in March 2009. The Compensation
Committee established the target award for each employee who is eligible under the leadership bonus plan,
including each Named Officer, as a percentage of base salary. For 2009, each Named Officer’s bonus target award
was equal to 50% of the Named Officer’s base salary.

In August 2009 the Compensation Committee approved the amendment to Mr. Gold’s offer letter, discussed
below at “Employment Agreements and Arrangement — Stephen J. Gold.” The Compensation Committee
approved the amendment after reviewing Mr. Gold’s role and responsibilities, his performance and the performance
of the business units Mr. Gold is responsible for overseeing. Under the amendment, Mr. Gold was entitled to an
additional bonus of up to 50% of his annual base salary based on his achievement of performance and devel-
opmental goals to be established by the Compensation Committee. The Compensation Committee established
performance targets for Mr. Gold relating to the performance of the business units reporting to Mr. Gold. The
performance targets were subjective in nature the Committee did not assign particular weights to the achievement of
these targets.

The Compensation Committee selected Non-GAAP Income from Operations as the sole performance target.
Non-GAAP Income from Operations was defined as: income from operations excluding the effects of stock-based
compensation, depreciation and amortization expenses, transaction and due diligence expenses relating to acqui-
sitions, after taking into affect any payment of incentives under the leadership bonus plan for fiscal 2009, and
excluding any one time significant gains or losses on assets or equity sales or any other extraordinary, non-operating
revenue or expense.
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Non-GAAP Income from Operations was chosen as the performance metric under the leadership bonus plan
because the Compensation Committee determined it was the most significant financial metric used by management
and our investors to evaluate our performance.

For fiscal 2009, the target was based upon management-developed long-term operating and financial forecasts
and the target level for a 100% payout was derived from the high end of the fiscal 2009 guidance range for Non-
GAAP Income from Operations we publicly announced in February 2009. The Compensation Committee used the
high end of guidance as the basis for the performance target in order to set an aggressive target that rewards our
management team for achieving strong financial performance.

The fiscal 2009 Non-GAAP Income from Operations thresholds and corresponding leadership bonus plan
payouts are set forth in the following table. Awards for results between the levels indicated in the table below would
have been determined by linear interpolation.

Non-GAAP Income from Operations Percentage of Target Award Paid
$78.6 million (85% Of target) . ...« v vt 10%
$83.3 million (90% of target) . . . . .« o v vt 40%
$87.9 million (95% of target) . . . ..o vt 70%
$92.5 million (100% of target) . . ....... .. .oviiin 100%
$101.8 million (110% of target) . ... ..o v 125%
$111.0m or greater (120% of target). . .. ... ...t 150%

Under the leadership bonus plan, the Compensation Committee has the flexibility to increase, decrease or
eliminate the amounts paid under the leadership bonus plan, based on individual performance during the year and
other factors, regardless of whether the targets were met. The decision to increase or decrease an actual payout
award is generally based on a variety of subjective factors the Compensation Committee deems appropriate. Having
discretion with respect to individual performance permits individual performance to have a more direct impact on
the ultimate payment received by each eligible employee. In the event the performance targets are not met, the
Compensation Committee can reward individuals who exhibit superior individual performance during the year.
Also, in the event the performance targets are met, the Compensation Committee can adjust downward a payout to
an individual who did not perform up to expectations.

After reviewing our performance against its operating plan for fiscal 2009, the Compensation Committee
determined that the financial performance of businesses acquired during fiscal 2009 and certain non-recurring
revenue items were not reflective of our operating performance in fiscal 2009, achievement against management’s
operating plan, or achievement against the performance targets set by the Compensation Committee at the
beginning of the year. The Compensation Committee determined that these items constituted extraordinary items
that were excluded from the calculation of Non-GAAP Income from operations. In addition, the Compensation
Committee determined that it was in the best interests of our company to exercise its discretion to reduce the
payments to all eligible employees, including the Named Officers, and use the amount of the reduction to create a
bonus pool for certain non-eligible employees. For all corporate employees eligible to participate in the leadership
bonus plan, including the Named Officers, the fiscal 2009 payment under the leadership bonus plan was 111% of the
target award after excluding extraordinary items and creating the bonus pool for non-eligible employees. Without
these adjustments, the payments to Named Officers would have been approximately 129% of the target award.

In addition, the Compensation Committee adjusted Mr. Mintzer’s bonus upward by $50,000 based on his
performance and contributions to our company during fiscal 2009. After reviewing Mr. Gold’s performance and the
additional performance targets, the Compensation Committee determined that Mr. Gold was entitled to an
additional bonus in the amount of $100,000 based on his achievement of performance and developmental goals
established by the Compensation Committee.
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For fiscal 2009, the Named Officers received the following performance-based cash bonuses:

Leadership Leadership
Bonus Plan Leadership Bonus Plan
Target Leadership Bonus Plan Payment as Additional
2009 Base as a % of Bonus Plan Payment Percent of Bonus
Name Salary Base Salary Target Received Target Payment
Michael R. Conn. . . .. $390,000 50% $195,000 $216,420 111% " N/A
Stephen J. Gold. . . ... $404,000 50% $202,000  $224,189 111% $100,000
J. Scott Hardy . . .. ... $415,000 50% $207,500  $230,924 111% N/A
Damon Mintzer. . .. .. $444,158 50% $222,079  $296,474 133% N/A

Equity-Based Compensation.  All equity-based compensation issued to our Named Officers in 2009 took the
form of restricted stock units, or RSUs, entitling the holder to receive shares of our common stock upon the vesting
date. Historically, through fiscal 2005, we used a combination of stock options, restricted stock and RSUs, with
greater emphasis placed on stock options. From fiscal 2006 through the present, we have awarded only RSUs to our
Named Officers. As the result of the volatility of our common stock, we determined that issuing stock options would
result in a larger compensation expense than issuing RSUs because the accounting value of our options exceeds
their perceived value to our employees. Additionally, the use of stock options would result in a larger pool of equity
being granted and have a less favorable impact on share utilization than RSUs. We also chose to issue RSUs rather
than restricted stock because RSUs do not require the issuance of common stock unless and until they are vested and
received by the employee and do not result in a tax event for the employee until shares are received.

Generally, we make three types of RSU grants to our Named Officers:

* initial grants upon hiring;
* annual grants; and

* retention grants.

An initial grant of RSUs when an executive officer is hired serves to help us recruit new executives, especially
executives we seek to hire from larger, more financially stable companies with longer and historically more
profitable and predictable operating histories. Because these initial grants are structured as an incentive for
employment, the amount of these grants may vary from executive to executive depending on the particular
circumstances of the executive. None of the Named Officers were hired in 2009. Accordingly, we did not make any
initial RSU grants to the Named Officers.

Annual, time-vested grants of RSUs are designed to compensate our executives, including our Named
Officers, for their contributions to our long-term performance. On March 10, 2009, Messrs. Conn and Hardy each
received an RSU award with a grant date fair market value of $301,815 and Messrs. Gold and Mintzer each received
an RSU award with a grant date fair market value of $275,340.

The Compensation Committee makes retention grants from time-to-time to retain the services of key
employees. There were no retention grants awarded to Named Officers in 2009.

In March 2009, the Compensation Committee determined that RSU awards would be made on the basis of a
number of shares determined by the Compensation Committee at its discretion, rather than on the basis of a target
doliar value. This determination was made in light of the impact on equity utilization of the previous practice, where
fixed target dollar values were divided by a fluctuating stock price. Due to the recent volatility in our stock price, it
became difficult to forecast the number of shares to be awarded under fixed dollar value awards. For example,
during fiscal 2009, the sales price of our common stock ranged from $7.35 to $26.00. Determining the number of
shares subject to awards based on share targets set at the discretion of the Compensation Committee gives the
Compensation Committee greater control over the number of shares awarded in a given year.

Our annual grants of equity awards historically have been approved at the first regularly scheduled Com-
pensation Committee meeting of each fiscal year, which typically occurs one to two weeks after we issue our year-
end earnings release. For new hires, we generally approve grants of equity compensation at the regularly scheduled
quarterly Compensation Committee meeting following acceptance of an offer of employment, which meetings are
typically held two weeks after our quarterly earnings release, although we occasionally find it necessary to approve
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a grant between these quarterly meetings. In such a case, it is company policy to hold a telephonic special meeting of
the Compensation Committee. While we prefer not to take action by written consent to grant equity-based awards,
we do not prohibit the Compensation Committee from doing so where necessary or desirable.

In general, RSUs granted to Named Officers as either initial or annual grants vest in equal annual installments
over a four-year period. The Compensation Committee selected a four-year vesting schedule for initial and annual
grants to reflect our objectives of rewarding each Named Officer’s contributions to our long-term performance and
aligning their interests with those of our stockholders.

All of the RSUs awarded to Named Officers in 2009 vest based upon the continued employment of the Named
Officer upon each of the respective vesting dates.

Non-Performance-Based Cash Bonuses. The Compensation Committee has, from time to time, granted non-
performance-based bonuses to new employees. This type of bonus is used to attract and recruit qualified executives
and is not based on specific individual or company performance achievements. In most cases these non-perfor-
mance payments are designed to “buy out” a candidate who is leaving a cash incentive, equity, pension or other
compensation at the candidate’s former employer. In fiscal 2009, none of the Named Officers received a non-
performance-based cash bonus.

Change in Control Agreements. On August 1, 2006, the Compensation Committee approved a form of
change in control agreement for certain members of senior management, including our current Named Officers, and
certain other employees. We implemented this form to standardize the applicable change in control protections
among our senior management and other key employees (except Mr. Rubin), which until that time had varied from
executive to executive. We believe that change in control protections are important to protect our Named Officers
from a termination or significant change in responsibilities arising after a change in control of GSI. Equity awards
are a significant component of the compensation packages of our Named Officers and these protections provide that
the Named Officers will not lose the value of these awards due to certain change of control events not related to the
performance of any individual executive. Each Named Officer other than Mr. Mintzer has entered into the standard
form of change of control agreement.

Among other things, these agreements provide for a “double trigger” mechanism, requiring both a change in
control and an ensuing negative employment action before severance is payable. The double trigger mechanism was
chosen so that the vesting of equity awards would not accelerate in connection with a change in control where an
executive had not suffered any adverse employment consequences. Generally, these change in control provisions
provide that all previously unvested equity awards held by the executive will vest in full, and the post-termination
exercise period for stock options will be extended until the option’s expiration date.

Determination of Compensation for GSI’s Chief Executive Officer

On August 23, 2006, we entered into a new employment arrangement with Mr. Rubin, which restructured his
overall compensation program. The Compensation Committee approved this arrangement on August 1, 2006,
following negotiations between the Compensation Committee and Mr. Rubin. The Compensation Committee was
advised in these negotiations by Semler Brossy Consulting Group, its independent compensation consultant, and
Gibson, Dunn & Crutcher LLP, as outside independent legal counsel. The Compensation Committee believed that
Semler Brossy Consulting Group was independent because Semler Brossy did not provide consulting or other
services to us or any of our subsidiaries prior to the engagement. The Compensation Committee believed that
Gibson Dunn was impendent, because, although Gibson Dunn had previously provided legal services to the Board
or committees of the Board to act as independent legal counsel, it had not provided legal services to us or our
subsidiaries. Mr. Rubin was represented by separate legal counsel. In determining this employment arrangement,
the Compensation Committee considered compensation paid to chief executive officers of internet based companies
and retailers with similar focuses and revenue sizes of GSI in 2006, compensation paid to then executive officers of
GSI and Mr. Rubin’s leadership, industry knowledge and business development skills as well as the importance of
his vision and drive to our future success.
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The components of Mr. Rubin’s compensation package approved by our Compensation Committee, effective
July 1, 2006, are as follows:

* annual base salary of $474,000 in cash;
* an annual grant of RSUs with a fair market value on the date of grant of $675,000;

* the opportunity to receive a performance-based RSU, or PRSU, award with a target fair market value of
$1.4 million each year;

* the opportunity to participate in all benefit plans and programs offered to our senior executives, except for
equity incentive, stock option or bonus plans or programs other than as provided for in the employment
agreement; and

* reimbursement by us for all actual, ordinary, necessary and reasonable expenses Mr. Rubin incurs during the
performance of his duties.

Mr. Rubin is not eligible to participate in our leadership bonus plan. For more information, see “— Employ-
ment Agreements and Arrangements — Michael G. Rubin.”

Overall Compensation Program. Mr. Rubin’s compensation was determined on a target range for
Mr. Rubin’s total compensation established by the Compensation Committee in negotiations with Mr. Rubin.
The Compensation Committee determined that the total amount of compensation to be received, including annual
salary, annual grant of RSUs and annual grant of PRSUs, should be approximately $2.6 and $3.3 million at the target
and maximum levels, respectively.

In recognition of the potential total value of Mr. Rubin’s compensation package, the Compensation Committee
structured the bulk of Mr. Rubin’s equity compensation in the form of PRSU grants, which cannot be earned unless
we have achieved performance goals set by the Compensation Committee. Mr. Rubin is our only executive officer to
receive PRSUs at this time, which underscores the Compensation Committee’s belief that Mr. Rubin’s involvement
with GSI is unique and critical to our future success. This structure also aligns a significant part of Mr. Rubin’s
compensation with our stockholders by ensuring that a significant portion of Mr. Rubin’s compensation is tied to our
long-term financial performance and stock price.

Base Salary.  Base salary represents the amount paid to Mr. Rubin during the year as direct compensation for
his services. The base salary for Mr. Rubin during the term of the employment agreement was set at $474,000. The
Compensation Committee maintained Mr. Rubin’s base salary at $474,000 for fiscal 2009.

Annual RSU Grant. The annual RSU grant with a fair market value of $675,000 was computed by
multiplying Mr. Rubin’s base salary by a factor of approximately 1.4. This relationship between base salary
and the RSU grant was set by taking into consideration the relationship between these compensation components
for other members of our senior management team. The Compensation Committee chose to make an annual grant
rather than a multi-year grant because of our lack of predictable long-term financial results and our desire to
maintain maximum flexibility to determine the amount and vesting of grants each year as our operations and
compensation needs change. Mr. Rubin’s annual RSU grant vests in equal annual installments over a four-year
period. The annual RSU grant for Mr. Rubin serves the same purpose as the annual time-vested RSU grants issued to
our Named Officers; that is, to reward Mr. Rubin for his individual contribution to our long-term performance. Also,
the time-based vesting feature of this grant rewards Mr. Rubin for continuing to lead us in the long-term and
provides balance to the substantial amount of performance-based awards in Mr. Rubin’s total compensation, as
described below.

This component of Mr. Rubin’s compensation was paid in RSUs rather than cash for several reasons. The
ownership of equity aligns Mr. Rubin’s interests more closely with those of our stockholders, as the value of the
compensation will change depending upon the market price of our stock. Furthermore, the issuance of our common
stock under this RSU grant is conditioned upon Mr. Rubin’s continued employment with us, which provides
Mr. Rubin additional incentive to remain with us. We also considered it significant that Mr. Rubin specifically
requested to receive his performance-based compensation in PRSUs rather than cash.
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As discussed above under “— Determination of Compensation for Named Officers Other than Our chief
Executive Officer — Equity Based Compensation,” in fiscal 2009, the Compensation Committee determined that
annual RSU awards for all employees would be determined with respect to a target number of shares set at the
discretion of the Compensation Committee rather than based upon target dollar values. In March 2009, in lieu of
Mr. Rubin’s annual RSU grant under his employment agreement in the amount of $675,000, the Compensation
Committee and Mr. Rubin agreed that he would receive an RSU award for 45,000 shares of Common Stock. The
grant date fair market value of this award was $476,550.

Performance-Based RSU Grant. Under Mr. Rubin’s employment agreement, his total compensation has
been heavily weighted towards performance-based incentive compensation. Consistent with our compensation
philosophies described above, this element of compensation is based on both annual and longer-term company
performance.

The Compensation Committee preferred this type of performance-vested equity award to other alternatives,
such as a cash bonus, stock options, additional time-vested RSUs and a value-sharing plan. We believe that the
PRSU award closely aligns chief executive officer compensation to our long-term stock and financial performance
and stockholder return. The number of shares earned is determined by the Compensation Committee based upon our
annual performance against the performance target set at the beginning of the year and the ultimate value to
Mr. Rubin will be determined by the performance of our stock over the vesting period. Also, Mr. Rubin’s
performance-based compensation represents approximately 55% of his total compensation at the target level and
approximately 65% at the maximum level, which is also appropriate given the Compensation Committee’s desire to
provide Mr. Rubin with a competitive total compensation package. Mr. Rubin’s annual PRSU grant vests in equal
annual installments over a two-year period. In addition to tying Mr. Rubin’s compensation to our financial
performance, the annual PRSU grant encourages Mr. Rubin to continue to lead us in the long-term. Given our
historical rapid rate of business expansion, we have found it difficult to predict or forecast accurately our operating
results for periods greater than a year and the Compensation Committee determined that annual rather than multi-
year targets were appropriate.

The Compensation Committee chose the same performance target and payment schedule for Mr. Rubin’s 2009
PRSU award as it chose for the leadership bonus plan for fiscal 2009 applicable to the Named Executives and
described above. On March 2, 2010, the Compensation Committee determined that based on our performance
during fiscal 2009 and the considerations discussed above, Mr. Rubin had earned 111% of the target shares.

The following table illustrates the number of shares Mr. Rubin will receive, subject to the two year vesting
provisions, under his 2009 PRSU Award:

Target Percent of Number of
Number of Target Shares Shares
Shares Earned Earned
132,200 111% 146,742

Change in Control and Severance Provisions. Mr. Rubin’s employment agreement contains termination
provisions that provide him with a severance arrangement of approximately $2.5 million payable over 24 months
plus continuation of his medical benefits for up to 24 months if his employment is terminated without cause or if he
terminates his employment for good reason, as defined in Mr. Rubin’s employment agreement, including within a
specified period of time after a change in control. However, Mr. Rubin would forfeit any unvested PRSUs and
RSUs, other than with respect to a termination in connection with a change in control. See “— Potential Payments
Upon Termination of Employment or Change in Control.”

The Compensation Committee provided Mr. Rubin with these severance provisions to protect him in the event
of an actual termination of his employment agreement for no reason or a constructive termination of the agreement.
We selected a severance payment amount that was approximately equal to the total current value of his base salary,
annual RSUs and performance-based RSUs for one year.

Mr. Rubin agreed that as a condition prior to receiving any severance payments, he will provide us with a
general release and to abide by customary confidentiality and non-disparagement provisions. He also agreed not to
compete with us while we are paying him severance, which also prohibits him from soliciting employees,
consultants, agents, representatives, partners, customers, clients or prospects of us or any of our subsidiaries.
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Other Compensation Components

401(k) Plan Matching Contributions. For 2009, we matched, in cash, contributions to our 401(k) plan that
each employee, including each Named Officer and Mr. Rubin, made during the year in an amount of $.25 on each
dollar contributed. For each eligible employee, this match is limited to contributions equaling six percent of such
employee’s salary and is subject to further limitations imposed through Internal Revenue Service discrimination
testing. We provide these matching grants to all of our employees, including Named Officers and Mr. Rubin, who
participate in the 401(k) plan, to encourage them to systematically save for retirement.

Deferred Compensation Plan. 'We maintain a non-qualified deferred compensation plan that allows eligible
employees, including Named Officers and Mr. Rubin, to defer compensation that the employee cannot defer under
the applicable tax-qualified plans because of limits under the Internal Revenue Code on the amount of compen-
sation that can be deferred. There is currently no company match under our deferred compensation plan. Mr. Rubin
and some of our executive officers have elected to participate in this plan in the past, although neither Mr. Rubin nor
any of Named Officers contributed to this plan in fiscal 2009. For more information, see “-Nonqualified Deferred
Compensation.”

Perquisites, Personal Benefits and Other Compensation. During 2009, each of our Named Officers and
Mr. Rubin received a limited amount of perquisites and other personal benefits that we paid on their behalf or for
which we provided reimbursement. We believe that the nature of the perquisites, as well as total cost of perquisites
provided in 2009, is reasonable. The perquisites and other personal benefits provided to our Named Officers are
disclosed below in the “Summary Compensation Table.”

Policy on Deductibility of Compensation

Our policy is to maximize the tax deductibility of compensation paid to our most highly compensated
executives under Section 162(m) of the Internal Revenue Code and related regulations. Our stockholders have
approved our 2005 Equity Plan, our Leadership Incentive Plan, and the performance criteria formula that are
designed and administered to qualify compensation awarded under these plans as “performance-based.” Mr. Rubin’s
PRSU award has been structured to qualify as performance-based compensation exempt from the limitations on
deductibility imposed by Section 162(m). We may, however, authorize payments to our Named Officers that may
not be fully deductible if we believe such payments are in our stockholders’ interests. For fiscal 2009, we did not
make any payments to our Named Officers which were not fully deductible. For fiscal 2009, approximately
$391,000 paid to Mr. Rubin was not deductible. The non- deductibility of this amount resulted from the vestmg of
non-performance RSU awards made in prior years which vested in fiscal 2009.

Compensation Committee Report

The information contained in this Compensation Committee Report is not “soliciting material” and has not
been “filed” with the Securities and Exchange Commission. This Compensation Committee Report will not be
incorporated by reference into any of our future filings under the Securities Act of 1933 or the Exchange Act, except
to the extent that we may specifically incorporate it by reference into a future filing.

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis section
appearing above with GSI’s management. Based on this review and these discussions, the Compensation Com-
mittee recommended to GSI's Board of Directors that the Compensation Discussion and Analysis be included in
GSI's Annual Report on Form 10-K for fiscal 2009 and in this proxy statement.

Andrea M. Weiss (Chairwoman)
John A. Hunter
Jeffrey F. Rayport
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Summary Compensation Table

The following table summarizes compensation earned during fiscal 2009, fiscal 2008 and fiscal 2007 by GSI’s
chief executive officer, chief financial officer, and each of GSI’s three other most highly compensated executive
officers. GSI refers to these individuals throughout this proxy statement as the “Named Officers.”

Non-Equity

Stock Option Incentive Plan All Other
Salary Bonus Awards(l) Awards(2) Compensation(3)  Compensation(4) Total

Name and Principal Position Year $) $) $) $) $) $) (%)

Michael G. Rubin . . . ... .. 2009 474,000 — 1,876,548 — — 4,055 2,354,603
Chairman, President and 2008 474,000 — 2,777,285 — — 7,130 3,258,415
Chief Executive Officer 2007 474,000 — 3,125,000 — — 6,984 3,605,984
(principal executive
officer)

Michael R.Conn .. ...... 2009 390,000 — 301,815 — 216,420 10,585 918,820
Executive Vice President, 2008 390,000 — 490,611 — 125,702 13,130 1,019,443
Finance and Chief 2007 375,000 — 325,000 o — 12,984 712,984
Financial Officer
(principal financial officer)

StephenJ. Gold ......... 2009 404,000 — 275,340 — 324,189 52,585 1,056,114
Executive Vice President, 2008 404,000 — 845,864 — 119,180 37,130 1,406,174
Chief Information Officer 2007 389,000 — 325,000 — — 36,984 750,984
and Corporate Chief
Technology Officer

J. Scott Hardy(5). .. ...... 2009 415,000 — 301,815 —_— 230,294 3914 951,023
Executive Vice President, 2008 415,000 — 350,000 — 122,425 69,787 957,212
Business Management 2007 246,154  300,000(6) 1,250,000 — — 107,697 1,903,851

Damon Mintzer ......... 2009 444,158 — 275,340 — 296,474 4,585 1,020,557
Executive Vice President, 2008 444,158 — 524,373 — 131,027 7,130 1,106,688
Sales 2007 429,159 — 325,000 — — 6,984 761,143

(1) The amounts included in the “Stock Awards” column represent the aggregate grant date fair value for stock
awards granted during fiscal 2009, 2008 and 2007 computed in accordance with Codification Topic 718. For a
discussion of valuation assumptions, see Note 2 to GSI's consolidated financial statements in GSI’s annual
report on Form 10-K for fiscal 2009. See the “Grants of Plan Based Awards Table” for more information
regarding the stock awards GSI granted in fiscal 2009.

(2) GSI did not grant any stock option awards in fiscal 2009, 2008 and 2007 to its Named Officers.

(3) For fiscal 2009, represents amounts earned under the 2009 Leadership Bonus Plan. For fiscal 2008, represents
amounts earned under the 2008 Leadership Bonus Plan. In fiscal 2007, no amounts were earned under the 2007
Leadership Bonus Plan.

(4) All other compensation for fiscal 2009 consisted of the amounts shown in the table below:

Company
Company Paid Life
Other Contributions to Insurance Total ail Other
Benefits 401(k) Plan Premiums Compensation
Executive Officer $) : ()] $) )
Michael G.Rubin . . ................... — 3,852 203 4,055
Michael R.Conn...................... 6,000 4,382 203 10,585
Stephen J. Gold. . . ...... ... ... ...l 48,000 4,382 203 52,585
J.ScottHardy............ ... .. ... — 3,711 203 3914
Damon Mintzer. .. ...t — 4,382 203 4,585

Other benefits consisted of the following: (i) for Mr. Conn, a car allowance; and (ii) for Mr. Gold, reim-
bursement for housing expenses.
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Additionally, GSI purchases season tickets to sporting events for business use. If the tickets are not used for
business purposes, they are made available to GSI’s directors, officers and other employees for personal use.
There is no incremental cost to GSI for the personal use of such tickets.

(5) Mr. Hardy joined GSI in May 2007.

(6) Pursuant to Mr. Hardy’s offer letter, in fiscal 2007, he was guaranteed to receive a signing bonus of $100,000

and a bonus of $200,000.

Grants of Plan-Based Awards

The following table summarizes non-equity and equity awards granted by GSI in fiscal 2009 to its Named
Officers. For a discussion concerning the awards granted in fiscal 2009, see the preceding “— Compensation
Discussion and Analysis” and “— Employment Agreements and Arrangements” which follows. The performance
restricted stock units and restricted stock units shown in the table below are not entitled to the payment of dividends

declared on GSI's common stock.

All Other
EstimatedPossiblePayouts EstimatedPossiblePayouts A?vt::}i(s: Grant Date
N 'Under . .Under . Number of Fair Value
on-EquityIncentivePlan EquityIncentive Shares of  of Stock
Awards(2) PlanAwards(3) Stock or and Option
Award Grant Threshold Target Maximum Threshold Target Maximum Units(4d) Awards(5)

Name Type(l) Date ($) $) $) # #) @ ) $)

Michael G.Rubin . .. ............... RSU 3/10/09 — — — — — — 45,000(6) 476,550
Chairman, President and PRSU 3/10/09 — — — 13,220 132,200 198,300 — 1,399,998(7)
Chief Executive Officer
(principal executive officer)

Michael R.Conn . ................. RSU 3/10/09 — — — — — — 28,500(6) 301,815
Executive Vice President, LBP 3/10/09 19,500 195,000 292,500 — — — — —
Finance and Chief Financial Officer
(principal financial officer)

Stephen J. Gold, . . ................. RSU  3/10/09 — — — — — — 26,000(6) 275,340
Executive Vice President, LBP 3/10/09 20,200 302,000 403,000 — — — — —
Chief Information Officer
and Corporate Chief Technology Officer

JScottHardy ... ................. RSU 3/10/09 — — — — — — 28,500(6) 301,815
Executive Vice President LBP 3/10/09 20,750 207,500 311,250 — — — — —
and Business Management

Damon Mintzer . . ................. RSU 3/10/09 — — — — — — 26,000(6) 275,340
Executive Vice President, Sales LBP 3/10/09 22,208 222,079 333,119 — — — — —

M

@
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Proxy Statement

Award Type:

RSU = Restricted Stock Unit

PRSU = Performance Restricted Stock Unit
LBP = Leadership Bonus Plan

Represents bonuses payable under GSI's 2009 Leadership Bonus Plan. The amount shown in the “Threshold”
column represents the bonus payable assuming the minimum performance threshold for payments under that
plan is achieved, the amount shown in the “Target” column represents the bonus payable assuming that the
performance target under that plan is achieved and the amount shown in the “Maximum” column represents
the maximum bonus payable under that plan, if the performance target is achieved and exceeded, based upon
the individual’s performance. In addition to bonuses payable under GSI's 2009 Leadership Bonus Plan,
Mr. Gold’s target and maximum awards include $100,000 of additional bonus opportunity pursuant to his
amended offer letter.

Represents awards of performance restricted stock units made to Mr. Rubin under his employment agreement.
See “Employment Agreements and Arrangements — Michael G. Rubin.”

All restricted stock units were granted under the 2005 Equity Plan.
GSI did not grant any stock options in fiscal 2009 to the Named Officers

This restricted stock unit award vests as to 25% of the total number of shares subject to the award on each of
April 20th of 2010, 2011, 2012 and 2013.
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(7) Represents the grant date fair value of the performance restricted stock units at the target level. On March 2,
2010, the Compensation Committee determined that 146,742 shares, with a grant date fair value of
$1,553,998, were earned. The grant date fair value of the performance restricted stock units at the maximum
level was $2,099,997. This performance restricted stock unit is scheduled to vest as to 50% of the total number
of shares subject to the award on April 20, 2011 and April 20, 2012.

Employment Agreements and Arrangements
The following describes employment agreements and arrangements with GSI's Named Officers:

Michael G. Rubin.  On August 23, 2006, GSI entered into an employment agreement with Michael G. Rubin,
its chairman, president and chief executive officer. The employment agreement was effective as of July 1, 2006 with
an initial term of one and one-half years until December 31, 2007 and automatically renews for subsequent one year
periods thereafter until a notice of nonrenewal is delivered by GSI or Mr. Rubin. The employment agreement has
automatically renewed for a one year term ending December 31, 2010.

Under the employment agreement, Mr. Rubin receives an annual base salary of $474,000 per year and an
annual restricted stock unit award granted under GSI's 2005 Equity Plan with an aggregate fair market value of at
least $675,000 as of the date of grant. The annual stock award will vest as to 25% of the total number of restricted
stock units annually in each of the first four years following the year of grant. Such vesting will be subject to
Mr. Rubin’s “continuous service,” as defined in the 2005 Equity Plan, to the Company and to acceleration in certain
circumstances following a change in control. In lieu of Mr. Rubin’s annual restricted stock unit award in 2009 under
his employment agreement in the amount of $675,000, the Compensation Committee and Mr. Rubin agreed that he
would receive a restricted stock unit award for 45,000 shares of Common Stock. On March 10, 2009, the
Compensation Committee granted Mr. Rubin a restricted stock unit award for 45,000 shares, representing the
annual stock award for 2009. The grant date fair value of this award was $476,550.

Mr. Rubin also is entitled to receive an award of performance restricted stock units, referred to as a “PRSU
Award,” to be granted on or before March 31 of each year. The number of shares to be issued pursuant to a PRSU
Award is based on the Company achieving certain performance targets during a certain performance period, each as
established by the Compensation Committee of GSI's Board of Directors. Depending on the level of the
performance targets that is achieved during the performance period, Mr. Rubin will be entitled to the issuance
of shares having a fair market value, as of the date of grant, of between $700,000 and $2,100,000. If the Company
fails to achieve the 90% level of the performance targets, Mr. Rubin will not be entitled to the issuance of any shares.
Once issued, the shares will be subject to additional time based vesting restrictions, with 50% of the shares vesting
annually in each of the first two years following the year the Compensation Committee determines that the PRSU
Award is earned.

The employment agreement contains a “clawback” provision. In the event that the Board or the Compensation
Committee determines in good faith that the earlier determination as to the achievement of the performance targets
was based on incorrect data, which incorrect data would require the restatement of GSI's financial statements for
reasons other than changes in law or accounting principles, and that in fact the performance targets had not been
achieved or had been achieved to a lesser extent than originally determined and a portion of any performance
restricted stock units granted under any PRSU Award would not have been issued, vested or settled, given the
correct data, then:

« such portion of performance restricted stock units that were issued shall be forfeited and cancelled as
provided by the Board or the Compensation Committee,

« such portion of performance restricted stock units that became vested will be deemed to be not vested and
will be deemed to be forfeited and cancelled as provided by the Board or the Compensation Committee; and

« such portion of performance restricted stock units that were settled in exchange for shares of GSI’s stock
shall be paid by Mr. Rubin to GSI upon notice from GSI as provided by the Board or the Compensation
Committee.
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On March 10, 2009, under Mr. Rubin’s employment agreement described above, the Compensation Com-
mittee granted Mr. Rubin a PRSU Award for 132,200 shares, referred to as the target units, representing the PSRU
Award for 2009. If the Company achieved 100% of the non-GA AP income from operations target established by the
Compensation Committee for fiscal 2009, Mr. Rubin would have received 100% of the target units. If the Company
failed to achieve 90% of the non-GAAP income from operations target for the performance period, Mr. Rubin
would have received no shares. The performance restricted stock unit vests in the following increments, or earlier
upon certain events, in two equal installments on April 20, 2011 and April 20, 2012. Vested performance units result
in the delivery to Mr. Rubin of shares of common stock. On March 2, 2010, the Compensation Committee
determined that Mr. Rubin earned 146,742 performance restricted stock units for fiscal 2009.

Mr. Rubin will also continue to be entitled to participate in the Company’s stock purchase, profit sharing,
savings, health insurance, life insurance, group insurance, disability insurance, pension, retirement and other
benefit plans or programs on the same terms and to the same extent as the other senior executives of the Company.

Michael R. Conn.  GSI does not have an employment agreement with Michael R. Conn, GSI’s executive vice
president, finance and chief financial officer. Mr. Conn will receive an annual base salary of $390,000 in fiscal 2010
and is entitled to participate in GSI’s bonus and equity award plans. Mr. Conn also receives a car allowance.

Stephen J. Gold. OnJanuary 31, 2005, GSI entered into an offer letter with Mr. Gold to serve as GSI’s executive
vice president, chief information officer and corporate chief technology officer, which was amended on July 31, 2009.
Under this letter, Mr. Gold is entitled to (i) receive an annual base salary of $325,000 to be increased to $350,0000
beginning January 1, 2006, subject to review annually, (ii) participate in the annual bonus plan available to GSI’s
similarly situated employees, (iii) eligible to earn an additional bonus of up to 50% of his annual base salary based on
the achievement of individual and developmental goals (“Additional Bonus”), (iv) receive a housing allowance of
$2,500 per month, less payroll deductions and all required withholdings, for the duration of his employment and
(v) other benefits similar to those provided to GSIs other officers. Mr. Gold agreed to repay any Additional Bonus to
GSI if, within nine months after receiving the bonus, he resigns from GSI for any reason or GSI terminates his
employment for “cause” as defined in the offer letter. See also “— Potential Payments Upon Termination of
Employment or Change in Control.” Mr. Gold will receive an annual base salary of $404,000 in fiscal 2010.

J. Scott Hardy. OnMarch 26, 2007, GSI entered into an offer letter with Mr. Hardy to serve as its executive vice
president, business management. Under this letter, Mr. Hardy is entitled to (i) receive an annual base salary of
$400,000; (i) participate in the annual bonus plan available to similarly situated employees at GSI; and (iii) participate
in all employee benefit plans or programs provided to similarly situated employees at GSI. Mr. Hardy and GSI may
terminate Mr. Hardy’s employment at any time and for any reason. See also “— Potential Payments Upon Termination
of Employment or Change in Control.” Mr. Hardy will receive an annual base salary of $415,000 in fiscal 2010.

Damon Mintzer. GSI does not have an employment agreement with Damon Mintzer, GSI’s executive vice
president, sales. Mr. Mintzer will receive an annual base salary of $444,158 in fiscal 2010 and is entitled to participate
in GSI's bonus and equity award plans. In addition, Mr. Mintzer may earn an additional bonus of up to 37.5% of his
fiscal 2010 base salary for his performance during fiscal 2010 as determined by the Compensation Committee.

2009 Leadership Bonus Plan

On March 10, 2009, GSI's Compensation Committee approved the 2009 leadership bonus plan for certain
management-level employees, including the Named Officers. Under the 2009 leadership bonus plan, Named Officers,
would receive an annual incentive cash bonus targeted at S0% of base salary if: (i) GSI achieved certain non-GAAP
income from operations (income from operations excluding the effects of stock-based compensation, depreciation and
amortization expenses, transaction and due diligence expenses relating to acquisitions, and excluding any one time
significant gains or losses on assets or equity sales or any other extraordinary, non-operating revenue or expense, net of
bonus payments under the 2009 leadership bonus plan) targets as determined by GSI's Compensation Committee; and
(i1) the eligible employee performed at an acceptable level as determined by Mr. Rubin. In addition, the amount of
bonus that a participant would actually receive may be adjusted upward, downward or eliminated, based on that
individual’s performance during the year. Each eligible participant’s bonus will be funded from a fixed pool.

See “Compensation Discussion and Analysis” for a discussion regarding the amount of salary and bonus in
proportion to the total compensation of the Named Oftficers as well as the targets under the 2009 Leadership Bonus Plan.
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Outstanding Equity Awards At Fiscal Year-End

The following table summarizes stock option and stock awards held by GSI's Named Officers at the end of
Fiscal 2009.

Option Awards Stock Awards
Im‘llll!?\,re ult?
Plan Incentive
Awards: lan
Number Awards:
Equity of Market or
Incentive Market Unearned Payout
Plan Number Value Shares, y of
Awards: of Shares of Shares Units or Unearned
Numb Numb Number of or or Other Shares,
Securities Securities Securities Upits of Units of Rights Units or
Underlyin Underlyin, Underlyl% Stock Stock t Other
nexe! Unexe; Unexerci Option That That Have thgﬁt.s
Options Options Unearned  Exercise Ogdon Have Not Have Not Not That Have
Award #) #) Options Plgee Expiration Vested Vested Vested Not Vested
Name Type(1) Grant Date Exercisable Unexercisable (#) ) e #) $) #) $)
Michael G. Rubin . . . Option  1/3/01 1,000,000 — —_ 5.563 01/03/2011 — — — —
Chairman, President Option 12/19/03 225,000 — — 10.00 12/19/2013 — — — —
and Chief Executive Option  4/6/05 125,000 — — 13.46 04/06/2015 — — - —_
Officer (principal RSU  8/23/06 — — — — — 14,313(2) 363,407 — —
executive officer) RSU  3/6/07 — — — — — 17,753(3) 450,749 — —
PRSU  3/4/08 — — — — — 60,601(4) 1,538,659 — —
RSU  3/4/08 — — —_ — — 37,142(5) 943,035 — —_
RSU  8/1/08 — — — — — 46,143(6) 1,171,571 — —
RSU 3/10/09 — — — — — 45,000(7) 1,142,550 — —
PRSU  3/10/09 — — — — — — —  132,200(8) 3,356,558
Michael R. Conn. . . . Option  1/3/01 15,000 — — 5.563 01/03/2011 — — — —
Executive Vice Option  7/19/01 80,000 — — 9.00 07/19/2011 — — — —
President, Finance Option 11/6/03 75,000 — —_ 10.00 11/06/2013 — — — —
and Chief Financial Option  4/6/05 45,000 — — 13.46 04/06/2015 — — — —
Officer (principal RSU  3/7/06 — — — — — 4,854(9) 123,243 — —
financial officer) RSU  3/6/07 — — — — — 8,548(10) 217,034 — —
RSU  3/4/08 — — — — — 10,317(11) 261,949 — —
RSU  3/4/08 — — — — — 19,258(12) 488,961 — —
RSU 3/10/09 — — — — — 28,500(7) 723,615 — —
StephenJ. Gold . ... RSU 3/7/06 — — — — —  5,258(13) 133,501 — —
Executive Vice RSU  3/6/07 — — — — —  8,548(14) 217,034 — —
President, Chief RSU  3/4/08 — — — —_ — 38,517(15) 977,947 — —
Information Officer RSU  3/4/08 — — — — — 10,702(16) 271,724 — —
and Corporate Chief RSU  3/10/09 — — — — — 26,000(7) 660,140
Technology Officer
J. Scott Hardy . . . .. RSU 521/07 — — — — — 34,074(17) 865,139 — —
Executive Vice RSU  3/4/08 — — — — — 19,258(12) 488,961 — —
President, Business  RSU  3/10/09 — — — — — 28,500(7) 723,615 — —
Management
Damon Mintzer . ... Option 11/6/03 75,000 — — 10.00 11/06/2013 — — — —
Executive Vice Option 11/29/04 50,000 — — 13.62 11/29/2014 — — — —
President, Sales Option  4/6/05 70,000 — — 13.46 04/06/2015 — — — —
RSU  3/7/06 — — — —_ —  5,663(18) 143,784 — —
RSU  3/6/07 — — - - — 8,548(10) 217,034 — —
RSU  3/4/08 — — — — — 19,258(12) 488,961 — —
RSU  3/4/08 — — — — — 11,807(19) 299,780 — —
RSU 3/10/09 — — — — — 26,000(7) 660,140 — —

(1) Award Type:
Option = Stock Option
RSU = Restricted Stock Unit
PRSU = Performance Restricted Stock Unit

(2) The unvested shares vest on August 23, 2010.
(3) 8,877 shares vested on February 4, 2010 and 8,876 shares vest on February 4, 2011.

(4) Of this performance restricted stock unit award, 30,301 shares vested on April 3, 2010 and 30,300 shares vest
on February 2, 2011. The Compensation Committee determined the number of shares subject to the award on
April 10, 2009.
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(5) 12,381 shares vested on February 2, 2010, 12,381 shares vest on April 3, 2011 and 12,380 shares vest on
February 3, 2012.

(6) The unvested shares vest on August 1, 2010.

(7) This restricted stock unit award will vest as to 25% of the total number of shares subject to the award on
April 20, 2010, April 20, 2011, April 20, 2012 and April 20, 2013.

(8) This PRSU was for 132,200 shares at the target level. On March 2, 2010 the Compensation Committee
determined that 146,742 shares were earned. 73,371 shares vest on April 20, 2011 and 73,371 shares vest on
April 20, 2012.

(9) The unvested shares vested on February 5, 2010
(10) 4,274 shares vested on February 4, 2010 and 4,274 shares vest on February 4, 2011.
(11) The unvested shares vested on April 3, 2010.

(12) 6,420 shares vested on February 2, 2010, 6,419 shares vest on April 3, 2011 and 6,419 shares vest on
February 3, 2012.

(13) The unvested shares vest on March 7, 2010.
(14) 4,274 shares vested on March 6, 2010 and 4,274 shares vest on March 6, 2011.

(15) 12,839 shares vested on March 4, 2010, 12,839 shares vest on March 4, 2011 and 12,839 shares vest on
March 4, 2012.

(16) The unvested shares vested on March 4, 2010.

(17) 11,358 shares vest on May 21, 2010, 11,358 shares vest on May 21, 2011 and 11,358 shares vest on May 21,
2012.

(18) The unvested shares vested on February 5, 2010.
(19) The unvested shares vested on April 3, 2010.

Option Exercises and Stock Vested

The following table sets forth information regarding the vesting of stock awards held by GSI's Named Officers
during fiscal 2009.

Stock Awards
Option Awards Number of
Number of Shares Value
Shares Value Acquired  Realized
Acquired on Realized on on on
Exercise Exercise Vesting Vesting
Name @) $ @#) $)

Michael G. Rubin. . . ... ..ot
Chairman, President and Chief Executive Officer i
(principal executive officer) — — 107,718 1,519,068

Michael R. Conn . ...t it e e e e
Executive Vice President, Finance and Chief Financial Officer
(principal financial officer) 25,000 267,863 15,548 209,269

StephenJ. Gold . ....... ... ... .
Executive Vice President, Chief Information Officer

and Corporate Chief Technology Officer — — 39,129 406,862
JoScott Hardy . ....... ... 0 o

Executive Vice President, Business Management — — 17,779 230,322
Damon Mintzer . ......... ... ..

Executive Vice President, Sales 45,000 486,400 19,401 259,905

(1) Represents the product of the closing price of GSI's common stock on the date of vesting of the stock award
multiplied by the number of shares vested.
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Equity Incentive Plans

GSI maintains equity incentive plans pursuant to which eligible employees, including the Named Officers,
receive equity based awards. GSI's 2005 Equity Incentive Plan (“2005 Equity Plan”) replaced GSI's 1996 Equity
Incentive Plan (described below), referred to as the “1996 Plan.” On March 2, 2010 the Board of Directors adopted,
subject to stockholder approval, the 2010 Equity Incentive Plan to replace the 2005 Equity Plan and the 1996 Plan.
The 2010 Equity Plan is summarized under “Proposal 2 — GSI’s 2010 Equity Incentive Plan.”

2010 Equity Incentive Plan

If the 2010 Plan is adopted by our stockholders, the 2010 Equity Plan will replace GSI’s 2005 Equity Plan and
the 1996 Plan and no new grants will be made from the 2005 Equity Plan or the 1996 Plan. Shares forfeited under the
2005 Equity Plan and 1996 Plan will be available under 2010 Plan. The 2010 Equity Plan is summarized under
“Proposal 2 — GSI's 2010 Equity Incentive Plan.”

2005 Equity Incentive Plan

GSI’s 2005 Equity Plan is intended to provide a means to secure and retain the services of GSI's employees
(including officers) and non-employee directors eligible to receive stock awards, to provide incentives for such
individuals to exert maximum efforts for the success of GSI and its affiliates, and to provide a means by which such
eligible individuals may be given an opportunity to benefit from increases in the value of GSI's Common Stock
through the grant of stock awards.

To achieve these purposes, the 2005 Equity Plan permits grants of incentive stock options, nonstatutory stock
options, stock appreciation rights, stock purchase awards, stock bonus awards, stock unit awards, and other forms of
equity compensation. The maximum total number of shares for which awards can be granted under the 2005 Equity
Plan is 7,251,219 shares of Common Stock, subject to appropriate adjustment in a manner determined by the Board
of Directors to reflect changes in GSI’s capitalization. In addition, such share reserve shall be increased from time to
time by a number of shares equal to the number of shares of Common Stock that (i) are issuable pursuant to options
or stock award agreements outstanding under the 1996 Plan as of the date the 2005 Equity Plan was approved by
stockholders and (ii) but for the termination of the 1996 Plan, would otherwise have reverted to the share reserve of
the 1996 Plan pursuant to the terms of the 1996 Plan.

The 2005 Equity Plan is administered by GSI’s Board of Directors. The Board of Directors has the authority to
construe and interpret the plan, to determine the persons to whom and the dates on which stock awards will be
granted, the number of shares of common stock to be subject to each stock award, the time or times during the term
of each stock award within which all or a portion of the award may be exercised, the exercise, purchase, or strike
price of each stock award, the type of consideration permitted to exercise or purchase each stock award, and other
terms of the stock awards. The Board of Directors may delegate its authority under the 2005 Equity Plan to a
committee of the board. The Board of Directors has delegated its authority to the Compensation Committee and the
Nominating and Corporate Governance Committee.

The Board of Directors may suspend or terminate the 2005 Equity Plan without stockholder approval or
ratification at any time. The Board of Directors may amend or modify the 2005 Equity Plan at any time. However,
no amendment shall be effective unless approved by the stockholders of GSI to the extent stockholder approval is
necessary to satisfy applicable law. The Board of Directors also may submit any other amendment to the 2005
Equity Plan intended to satisfy the requirements of Section 162(m) of the Code regarding the exclusion of
performance-based compensation from the limitation on the deductibility of compensation paid to certain
employees. Under the 2005 Equity Plan, the Board of Directors may, without obtaining the prior approval of
the stockholders of GSI, (i) reduce the exercise price of any outstanding option under the 2005 Equity Plan;
(ii) cancel or accept any outstanding option under the 2005 Equity Plan and grant in substitution or exchange
therefor a new option or other stock award under the 2005 Equity Plan or another equity plan of GSI covering the
same or a different number of shares of common stock; (iii) cancel or accept any outstanding option under the 2005
Equity Plan and grant in substitution or exchange therefor cash or any other valuable consideration; or (iv) conduct
any other action that is treated as a repricing under generally accepted accounting principles.
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As of January 2, 2010, 4,068,123 restricted stock units, 226,081 shares of unvested restricted stock and options
to purchase 132,250 shares of Common Stock were outstanding under the 2005 Equity Plan. Additionally, as of
January 2, 2010, the total number of additional shares for which awards could be granted under the 2005 Equity Plan
was 1,493,835 shares of Common Stock. If Proposal 2 regarding the 2010 Equity Incentive Plan is approved, no
additional awards will be made under the 2005 Equity Plan.

1996 Equity Incentive Plan

GSI’s 1996 Plan was intended to promote the long-term retention of its key employees and other persons who
are in a position to make significant contributions to GSI’s success, further reward these employees and other
persons for their contributions to GSI’s growth and expansion, provide additional incentive to these employees and
other persons to continue making similar contributions and to further align the interests of these employees and
other persons with those of GSI's stockholders.

To achieve these purposes, the 1996 Plan permitted grants of incentive stock options, options not intended to
qualify as incentive stock options, stock appreciation rights, restricted and unrestricted stock awards, deferred stock
awards, performance awards, loans and supplemental awards. The maximum total number of shares for which
awards could have been granted under the 1996 Plan was 9,500,000 shares of common stock, subject to appropriate
adjustment in a manner determined by the Board of Directors to reflect changes in GSI’s capitalization.

The 1996 Plan is administered by our Board of Directors, which determines, among other things and subject to
certain conditions, whether to accelerate the exercise or vesting schedule or waive any other terms or conditions of
each award, whether to reduce the exercise price of an option after the date of grant, whether to amend or cancel an
award and the form of any instrument used under the 1996 Plan. The Board of Directors has the right to adopt rules
for the administration of the 1996 Plan, settle all controversies regarding the 1996 Plan or any award, and construe
and correct defects and omissions in the 1996 Plan or any award. The 1996 Plan may be amended, suspended or
terminated by the Board of Directors, subject to certain conditions, provided that stockholder approval will be
required whenever necessary for the 1996 Plan to continue to satisfy the requirements of certain securities and tax
laws, rules and regulations. The Board of Directors may delegate its authority under the 1996 Plan to a committee of
the board. The Board of Directors has delegated its authority to the Compensation Committee and the Nominating
and Corporate Governance Committee.

As of January 2, 2010, no restricted stock units and options to purchase 3,106,881 shares of Common Stock
were outstanding under the 1996 Plan. No additional awards may be granted under the 1996 Plan.

Nongqualified Deferred Compensation

On June 8, 2006, GST’s Compensation Committee approved the Leadership Team Deferral Plan, referred to as
the “Deferral Plan,” which was amended and restated on March 5, 2008 to reflect compliance with the requirements
of Section 409A of the Internal Revenue Code. The Deferral Plan is a non-qualified deferred compensation plan that
allows eligible employees, including executive officers, to defer compensation that the employee cannot defer
under our applicable tax-qualified plans because of limits under the Internal Revenue Code on the amount of
compensation that can be deferred.

Under the Deferral Plan, GSI provides participants with the opportunity to make annual elections to defer a
specified percentage of up to 100% of their eligible compensation, including salary, bonus and restricted stock unit
awards (“RSU Awards”). Elective deferrals of cash compensation are withheld from a participant’s paycheck and
credited, as applicable, to a bookkeeping account established in the name of the participant. A participant is always
100% vested in his or her own elective cash deferrals and any earnings thereon. An RSU Award, which a participant
may generally only elect to defer if, among other conditions set forth in the Deferral Plan, it does not vest until at
least thirteen months from the grant date, vests in accordance with the vesting schedule set forth the award
agreement. GSI may also make discretionary contributions to participants’ accounts in the future, although it does
not currently plan to do so. Discretionary contributions made by GSI in the future, if any, will be subject to such
vesting arrangements as GSI may determine. Amounts contributed to a participant’s account through elective
deferrals, deferrals of RSU Awards or through GSI’s discretionary contributions, are generally not subject to income
tax, and GSI does not receive a deduction, until they are distributed from the accounts.
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Under the Deferral Plan, GSI is obligated to deliver on a future date deferred compensation credited to the
participant’s account, as adjusted for earnings and losses. A participant’s elective cash deferral account and any GSI
discretionary contribution account, if applicable, are adjusted for any positive or negative investment results from
phantom investment alternatives selected by the participant that are available under the Deferral Plan. A participant
may make changes to phantom investments on a daily basis in accordance with rules established by the Committee.
A participant’s RSU account is credited with an equivalent number of shares of the Company’s common stock each
time the participant elects to defer an RSU Award under the Deferral Plan. A participant’s RSU account is
automatically allocated to a Company’s common stock measurement fund. Amounts payable under the Deferral
Plan are unfunded, unsecured general obligations of GSI. Amounts in a participant’s elective cash deferral account
and any GSI discretionary contribution account will be payable in cash, and amounts in a participant’s RSU account
will be payable in the Company’s common stock, commencing upon the distribution date selected by the participant
at the time of deferral. Payments will be distributed in the form of a lump sum payment or in up to ten annual
installments, depending upon, if applicable, the election made by a participant at the time of deferral. However, if a
participant’s service with GSI terminates prior to the selected distribution date or dates, payments will commence as
soon as practicable but not later than seventy days following termination of service. Notwithstanding the foregoing,
if a participant’s service terminates with GSI due to disability or death, or a participant is receiving installment
payments and dies or becomes disabled prior to payment of all the installments, all amounts will become
immediately payable in the following calendar year. Any payments made to specified employees that commence
upon a separation from service will be delayed six months in accordance with the requirements of Section 409A of
the Internal Revenue Code. In addition, in the event a participant suffers one or more specified unforeseeable
emergencies, the Committee may, in its sole discretion, accelerate the payment of the participant’s deferred cash
awards. Payments scheduled to be made under the Deferral Plan may be otherwise delayed or accelerated only upon
the occurrence of certain specified events that comply with the requirements of Section 409A of the Internal
Revenue Code.

Through January 2, 2010, among GSI’s Named Officers, only Mr. Rubin elected to participate in the Deferral
Plan. Accordingly, the following table provides information concerning amounts held under the Deferral Plan for
the benefit of Mr. Rubin.

Aggregate Aggregate
Executive Registrant Aggregate Withdrawals/ Balance at
Contributions Contributions Earnings in Distributions Last FYE(2)
Name inLast FY () inLast FY () Last FY (1)($) @ )
Michael G. Rubin. .. ........... — — 68,602 — 254,599

Chairman, President and Chief
Executive Officer
(principal executive officer)

(1) Earnings received by the Named Officer are not reported as compensation in the Summary Compensation Table
because such earnings are not considered to be “above market” earnings under SEC regulations.

(2) $293,894 of such amount was reported as compensation in the Summary Compensation Table for prior years.

Potential Payments Upon Termination of Employment or Change in Control
Change in Control Agreements

GSI has entered into change in control agreements with members of its senior management, including GSI’s
Named Officers (other than Messrs. Mintzer and Rubin), and certain other employees. Each change in control
agreement provides that if the employee resigns for “good reason” or is terminated without “cause” within 90 days
before or two years (with respect to senior management) following a change in control, then:

¢ all equity awards held by the employee will immediately become fully vested and exercisable and all
restrictions set forth in these equity awards related to the passage of time and/or continued employment will
immediately lapse; and

* the employee will have continued exercisability of each stock option and stock appreciation right held by the
employee, if any, for the remaining term of each such equity award;
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provided, however, that for stock options and stock appreciation rights granted prior to the effective date of the
agreement, such period will not exceed the latest date possible that would not cause such option or stock
appreciation right to become subject to Section 409A of the Code.

Good reason means:

» amaterial reduction in the employee’s duties, positions, titles, offices, authority or responsibilities relative to
the duties, position, titles, offices, authority or responsibilities in effect immediately prior to the change in
control; the assignment to the employee of any duties or responsibilities that are substantially inconsistent
with the employee’s duties, positions, titles, offices, authority or responsibilities as in effect immediately
before such assignment; or any removal of the employee from or failure to reappoint or reelect the employee
to any of such positions, titles or offices; except that if such event occurs solely from the fact that GSI is no
longer a publicly traded and listed company, it will not by itself constitute good reason;

» a reduction in the employee’s base salary as in effect immediately prior to the change in control;

* a reduction in the employee’s bonus or other cash incentive compensation opportunity as in effect
immediately prior to the change in control; a reduction or negative change in the employee’s equity award
or other long-term non-cash incentive opportunities (the value of which is measured as of the date of grant
using a reasonable valuation methodology consistently applied); or a reduction or negative change in the
employee’s benefits other than base salary, bonus or other cash and non cash incentive compensation as in
effect immediately prior to the change in control; except that good reason shall not exist under this clause if
after a change in control, GSI offers the employee a range of cash and non-cash bonus and incentive
opportunities and other benefits which, taken as a whole, are comparable to the cash and non-cash bonus and
incentive opportunities and other benefits provided to the employee immediately prior to the change in
control;

» GSI’s failure to timely pay or provide to the employee any portion of the employee’s compensation or
benefits then due to the employee;

* a relocation of the employee’s principal place of employment that will result in an increase of more than
thirty miles in the employee’s one-way commute as compared to the employee’s one-way commute prior to
the change of control;

* any material breach by GSI of the change in control agreement or any other material agreement between GSI
and the employee, including any employment agreement, indemnification agreement or agreement relating
to any equity award; or

» GST’s failure to obtain, before a change in control occurs, an agreement in writing from any successors and
assigns to all or substantially all of GSI’s business or assets to assume and agree to perform the change in
control agreement unless otherwise assumed by such successors and assigns by operation of law.

Cause is defined a good faith determination by GSI's Board of Directors or the Compensation Committee that
the employee:

+ was grossly negligent or engaged in willful misconduct in the performance of his duties; or

» was convicted of, or entered a plea of guilty to, a crime involving a felony or any criminal offense
constituting fraud, dishonesty or moral turpitude under the laws of the United States or any state thereof,
other than an automobile offense; or

« intentionally and materially violated any contract or agreement between the employee and GSI, GSI's code
of business conduct or any of GSI’s material policies, unless done, or omitted to be done, in good faith and
with the reasonable belief that the action or omission was in GSI’s best interests; and

* the employee has not remedied such matter within 30 days of GSI giving the employee written notice of its
intention to terminate his employment within 90 days.
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Change in control means:

* any person, entity or group acting in concert becomes the beneficial owner of more than 50% of the
combined voting power of GSI’s voting securities, subject to exceptions for financings and changes resulting
from GSI’s purchases of its voting securities;

 GSlis a party to a merger, consolidation or similar transaction and, immediately after the completion of such
transaction, GSI stockholders immediately prior to such transaction do not beneficially own more than fifty
percent of the combined outstanding voting power of either the surviving entity in such transaction or the
parent of the surviving entity in such transaction, in each case in substantially the same proportions as their
ownership of GSI outstanding voting securities immediately prior to such transaction;

» GSI's stockholders or the Board of Directors approves a plan for its complete dissolution or liquidation, or its
complete dissolution or liquidation otherwise occurs;

 GSI completes a sale, lease, exclusive license or other disposition of all or substantially all of its consolidated
assets, other than a sale, lease, license or other disposition to an entity, more than fifty percent of the
combined voting power of the voting securities of which are beneficially owned by GSI’s stockholders in
substantially the same proportions as their ownership of GSI’s outstanding voting securities immediately
prior to such transaction; or

« if a majority of GSI’s directors as of the effective date of the agreement are replaced other than in specified
circumstances.

If any payment the executive would receive under the change in control agreement or otherwise constitutes a
“parachute payment” within the meaning of Section 280G of the Internal Revenue Code and is subject to the excise
tax imposed by Section 4999 of the Internal Revenue Code, referred to as the excise tax, then such payment will be
reduced to an amount that yields the largest net payment to the participant (after taking into account all applicable
federal, state, and local employment taxes, income taxes and the excise tax, all computed at the highest applicable
rate).

Termination or Change in Control Provisions in Equity 2005 Equity Plan

Generally, the 2005 Equity Plan does not provide for the acceleration of the vesting of stock awards upon the
termination of a participant’s employment for any reason. The 2005 Equity Plan does provide that, in the event of a
corporate transaction (as defined below), if the surviving or acquiring entity (or its parent company) elects not to
assume, continue or substitute for outstanding stock awards under the 2005 Equity Plan, then, with respect to any
such stock awards that are held by individuals whose continuous service with GSI or its affiliates has not terminated
prior to the effective date of the corporate transaction or was terminated within the three-month period prior to the
corporate transaction, the vesting and exercisability provisions of such stock awards will be accelerated in full and
such awards will terminate if not exercised prior to the effective date of the corporate transaction. A “corporate
transaction” is defined as the occurrence of (i) a sale of all or substantially all of the consolidated assets of GSI and
its subsidiaries, (ii) the sale of at least 90% of the outstanding securities of GSI, (iii) the consummation of a merger
or consolidation in which GSI is not the surviving corporation, or (iv) the consummation of a merger or
consolidation in which GSI is the surviving corporation but shares of GSI’s outstanding common stock are
converted into other property by virtue of the transaction.

On August 5, 2008, the Compensation Committee determined that all equity awards granted on or after
August 5, 2008 will fully vest upon death or disability (as defined in the 2005 Equity Plan).
Termination or Change in Control Provisions in Employment Agreements

General. Under employment agreements or offer letters that GSI has entered into with its Named Officers, as
well as under applicable law, if the employment of a Named Officer terminates for any reason, he will be generally
entitled to:

* the earned but unpaid portion of his base salary though the date of termination;
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* any other benefits accrued by the Named Officer under GSI's benefit plans or programs up to the date of
termination;

* any unpaid business expenses.

Michael G. Rubin. Under Mr. Rubin’s employment agreement with GSI, if Mr. Rubin is terminated by GSI
without cause, if GSI gives Mr. Rubin a notice of non-renewal of the term of the agreement and allows the
agreement to expire or if Mr. Rubin resigns for good reason, Mr. Rubin will be paid $2,525,000 over a period of
24 months following the date of termination or resignation. Upon any such termination or resignation, all of
Mr. Rubin’s unvested restricted stock units and performance restricted stock units will terminate. The definition of
cause is similar to the definition contained in the GSI Change in Control Agreement.

“Good reason” is defined as any of the following events unless consented to by Mr. Rubin or cured by GSI:

* Mr. Rubin is demoted, removed or not re-elected to any of his positions or offices, including his position as a
member of the Board, or Mr. Rubin is assigned duties or responsibilities that are materially inconsistent with,
or constitute a material diminishment of, Mr. Rubin’s title, position, responsibilities or authorities, including
the change in any reporting relationships which results in Mr. Rubin no longer reporting directly to the
Board;

¢ GSI materially breaches the agreement;
* there is a material reduction in the benefits provided to Mr. Rubin under the agreement;
* there is a material reduction in the performance restricted stock units granted to Mr. Rubin;

* Mr. Rubin’s principal place of employment is moved to a location that is more than 50 miles from the current
location listed (unless such new location is closer to Mr. Rubin’s principal residence);

» (Sl fails to obtain the assumption of the agreement by any successor to GSI’s business or substantially all of
its assets; or

* there is a purported termination of Mr. Rubin for cause which is not effected pursuant to the method
described the agreement.

If during the period 183 days before or 213 days after a change in control, Mr. Rubin is terminated by GSI
without cause, GSI issues a notice of non-renewal of the term of the agreement or Mr. Rubin terminates his
employment because his base salary is reduced or because Mr. Rubin’s principal place of employment is moved to a
location that is more than 50 miles from the current location (unless such new location is closer to Mr. Rubin’s
principal residence), he will be paid $2,525,000 over a period of 24 months following the date of termination or
resignation. Upon any such termination or resignation, any time based vesting condition in Mr. Rubin’s restricted
stock units and performance restricted stock units will accelerate; however, if Mr. Rubin is terminated or resigns
following a change in control, any performance restricted stock units that were granted for the performance period
in which such termination or resignation occurs will immediately terminate. The definition of change in control is
similar to the definition contained in the GSI Change in Control Agreement.

Upon the termination of Mr. Rubin’s employment under any of the circumstances described above, Mr. Rubin
will also be entitled to continuation of his medical benefits for a period of 24 months following the date of
termination or resignation, or until he obtains substantially comparable medical coverage, whichever is shorter.

MTr. Rubin has also been granted a right to resign for any reason during a period of 30 days beginning 183 days
following a change in control. If Mr. Rubin exercises this right, he will be entitled to continuation of his medical
benefits for the period described in the preceding paragraph. Additionally, any time based vesting condition in
Mr. Rubin’s restricted stock units and performance restricted stock units will accelerate; however, any performance
restricted stock units that were granted for the performance period in which such resignation occurs will
immediately terminate.

If GSI terminates Mr. Rubin’s employment because of his death or disability, as defined in the employment
agreement, he will be entitled to the issuance of the number of performance restricted stock units to which he would
have been entitled had he remained employed throughout the entire performance period, based upon the extent to
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which the performance targets are actually achieved during the performance period. Additionally, any time based
vesting condition in Mr. Rubin’s performance stock units will accelerate. If Mr. Rubin’s employment is terminated
because of disability, he will also be paid his base salary for a period of six months, reduced by the amount received
under any disability insurance plan that GSI provides.

Mr. Rubin’s employment agreement contains a “parachute payment” reduction provision similar to that
contained in the GSI Change in Control Agreement.

Mr. Rubin’s employment agreement also provides for non-competition and non-solicitation covenants
applicable following the termination of Mr. Rubin’s employment for a period of two years, or if longer, for the
period during which the Company is paying the severance benefits set forth above. Mr. Rubin’s employment
agreement also provides for confidentiality, non-disparagement and invention assignment covenants, subject to
certain limitations. The employment agreement provides that if Mr. Rubin breaches any of these covenants, it will
discharge GSI’s obligation to make payments or provide benefits required under the agreement.

Stephen J. Gold. Under the offer letter with Mr. Gold, either GSI or Mr. Gold may terminate his employment
at any time and for any reason. If GSI terminates Mr. Gold’s employment without cause, or Mr. Gold terminates his
employment because GSI (i) changed his reporting so that he reports to someone other than the Chief Executive
Officer or the agreed upon executive in the agreed upon manner or (ii) materially reduced his job responsibilities
and duties in effect immediately prior to such reduction or materially changed his role in a manner that is
substantially inconsistent with his roles and responsibilities immediately prior to such reduction such that his role
has been diminished and Mr. Gold complies with the conditions specified in the offer letter (“Good Reason”), the
Company will pay to Mr. Gold severance in an amount equal to the number of months of Mr. Gold’s base salary set
forth below:

Date of Severance Number of Months of Base Salary
7/1/2009 - 6/30/2010 24 months
7/1/201 - 6/30/2011 18 months
7/1/2011 and thereafter 12 months

In the event that GSI agrees to pay severance to a senior executive generally that would be for a greater number
of months than the number of months of severance Mr. Gold is entitled to receive under the offer letter for the year in
question, then Mr. Gold will be entitled to receive the same number of months severance for such year. Mr. Gold’s
offer letter defined cause as (i) gross negligence or willful misconduct in the performance of his duties for GSI;
(i) breach or violation, in a material respect, of any agreement between GSI and Mr. Gold or any of GSI’s policy
statements, including those regarding business conduct, conflicts-of-interest, insider trading, confidentiality or
harassment; (iii) commission of a material act of dishonesty or breach of trust; (iv) acting in a manner that is
inimical or injurious, in a material respect, to the business or interests of GSI; or (v) conviction of a felony.
Additionally, if GSI terminates Mr. Gold’s employment without cause within 12 months following a change in
control, as defined in the 1996 Plan, the restricted stock unit granted to Mr. Gold in connection with his initial hiring
will automatically vest with respect to the number of shares that would have vested over the next 48 months, had
Mr. Gold remained in GSI's employ. If GSI terminates Mr. Gold’s employment without cause or Mr. Gold
terminates his employment for Good Reason, to the extent GSI is able to do so under applicable law and its
healthcare plan, GSI will continue to provide health care coverage for Mr. Gold and his family under GSI’s
healthcare plan in effect immediately prior to his termination for the lesser of thirty-six (36) months after such
termination or until Mr. Gold obtains other health care coverage. The cost of such healthcare coverage will be
deducted from Mr. Gold’s severance payments. Mr. Gold also is bound by a separate agreement that prohibits the
unauthorized use or disclosure of GSI's confidential or proprietary information, a prohibition against engaging in
competitive activities or soliciting our employees for one year after the end of his employment, and invention
assignment covenants.

J. Scott Hardy. Under the offer letter with Mr. Hardy, either GSI or Mr. Hardy may terminate his
employment at any time and for any reason. Mr. Hardy also is bound by a separate agreement that prohibits
the unauthorized use or disclosure of GSI's confidential or proprietary information, a prohibition against engaging
in competitive activities or soliciting our employees for one year after the end of his employment, and invention
assignment covenants.
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The following table shows the estimated amount of payments and benefits that would be provided by GSI (or
GSI’s successor) to GSI's Named Officers under the plans and agreements described above assuming that their
employment was terminated as of January 2, 2010 for various reasons as described below:

Reason for Termination of Employment

Termination by Us
without Cause or

Termination by Termination by
Us without Cause Executive for
or Termination by Good Reason in
Voluntary by Executive for Connection with a
Named Officer and Executive Good Reason Cause Death Disability Change of Control
Nature of Payment $ $ $ $ $ $
Michael G. Rubin
Total cash payment . ............ -0- 2,525,000(1)  -0- -0- 237,0002)  2,525,000(1)
Cost of continuation of benefits. . . . . -0- 19,6203) -0- -0- -0- 19,620(3)
Value of accelerated stock awards(4) . . -0- -0- -0-  6,406,989(5) 6,406,989(5)  9,335,751(6)
Total .. ........... .. -0- 2,544,620 -0- 6,406,989 6,643,989 11,880,371
Michael R. Conn
Total cash payment .. ........... -0- -0- -0- -0- -0- -0-
Cost of continuation of benefits. . . . . -0- -0- -0- -0- -0- -0-
Value of accelerated stock awards(4). . -0- -0- -0- 723,615(7) 723,615(7) 1,814,801(8)
Total .. .................. -0- -0- -0- 723,615 723,615 1,814,801
Stephen J. Gold
Total cash payment . ............ -0- 808,0009) -0- -0- -0- 808,000(9)
Cost of continuation of benefits. . . . . -0- -0-(10) -0- -0- -0- -0-
Value of accelerated stock awards(4). . -0- -0- -0- 660,140(7) 660,140(7)  2,260,345(8)
Total .. ............ ..., -0- 808,000 -0- 660,140 660,140 3,068,345
J. Scott Hardy
Total cash payment . ............ -0- -0- -0- -0- -0- -0-
Cost of continuation of benefits. . . . . -0- -0- -0- -0- -0- -0-
Value of accelerated stock awards(4). . -0- -0- -0- 723,615(7) 723,615(7) 2,077,715(8)
Total . ................... -0- -0- -0- 723,615 723,615 2,077,715
Damon Mintzer
Total cash payment ............. -0- -0- -0- -0- -0- -0-
Cost of continuation of benefits. . . . . -0- -0- -0- -0- -0- -0-
Value of accelerated stock awards(4). . -0- -0- -0- 660,140(7) 660,140(7) -0-(11)
Total.................... -0- -0- -0- 660,140 660,140 -0-

(1) Represents amount payable under Mr. Rubin’s employment agreement, payable in 24 monthly installments
following termination of employment. '

(2) Represents the maximum amount payable under Mr. Rubin’s employment agreement, pursuant to which he
will continue to receive his base salary for a period of six months following the date of termination; however,
any such amounts will be reduced, dollar-for-dollar, by any amounts received by Mr. Rubin under any
disability insurance policy or plan provided to Mr. Rubin by GSI.

(3) Represents the estimated cost to continue Mr. Rubin’s medical benefits for a period of 24 months following
termination of employment, assuming no increase in premiums.

(4) Represents the value of unvested stock awards that would be accelerated as a result of the termination of
employment, calculated as: $25.39, the closing price of GSI's common stock on December 31, 2009, the last
trading day in fiscal 2009, multiplied by the number of unvested stock awards as of such date.

(5) Represents the value of 207,343 shares under unvested performance restricted stock units (including the
146,742 shares under the performance restricted stock unit for fiscal 2009 which on March 2, 2010 the
Compensation Committee determined were earned due to our fiscal 2009 financial performance) and 45,000
unvested restricted stock units that would be issued on the death or disability of Mr. Rubin. The number of
performance restricted stock units that would be issued in the event of the death or disability of Mr. Rubin is
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equal to the number of performance restricted stock units to which he would have been entitled had he
remained employed throughout the entire performance period, based upon the extent to which the perfor-
mance targets are actually achieved during the performance period.

(6) Represents the value of unvested performance restricted stock units and restricted stock units that would be
accelerated under Mr. Rubin’s employment agreement.

(7) Represents the value of unvested restricted stock units that would be accelerated upon death or disability
pursuant to their terms.

(8) Represents the value of unvested restricted stock units that would be accelerated under the change of control
agreement.

(9) Represents the maximum amount payable under Mr. Gold’s offer letter, as amended, pursuant to which he will
continue to receive his base salary for up to 24 months following the date of termination without cause or
certain enumerated reasons. Although the offer letter does not specifically provide for severance in connection
with a change in control, Mr. Gold would be entitled to receive the severance described in the preceding
sentence if his employment was terminated without cause or certain enumerated reasons in connection with a
change of control.

(10) Pursuant to Mr. Gold’s offer letter, as amended, if Mr. Gold is terminated without cause or terminates his
employment pursuant to the terms of the offer letter, Mr. Gold would be entitled to certain healthcare benefits.
The cost of such benefits would be deducted from the cash payment above.

(11) Mr. Mintzer does not have a change of control agreement. If the change in control also constituted a “corporate
transaction” under the 2005 Equity Plan and if the surviving or acquiring entity (or its parent company) elected
not to assume outstanding stock awards under the 2005 Equity Plan, then restricted stock units issued under
the 2005 Equity Plan with a value of $1,809,698 would also be accelerated.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Compensation Committee Interlocks and Insider Participation

During fiscal 2009, Messrs. Hunter and Menell and Dr. Rayport and Ms. Weiss served on the Compensation
Committee. None of these individuals is or has been an officer or employee of GSI.

No person who served as a member of the Compensation Committee during fiscal 2009 was a current or former
officer or employee of GSI or, except as described below, engaged in certain transactions with GSI required to be
disclosed by regulations of the SEC. There were no compensation committee “interlocks” during fiscal 2009, which
generally means that none of GSI's executive officers served as a director or member of the compensation
committee of another entity, one of whose executive officers served as a director or member of GSI’s Compensation
Committee.

Other Relationships and Related Transactions

On November 17, 2009, GSI completed the acquisition of Retail Convergence, Inc. (“RCI”) pursuant to the
terms of an Agreement and Plan of Merger dated October 27, 2009. RCI operates Ruel.al.a.com, a provider of
online private sales and SmartBargains.com, an off-price e-commerce marketplace. As consideration for the
acquisition of RCI, GSI paid cash of approximately $92 million and issued shares of Common Stock valued at
approximately $94 million at the closing. In addition,GSI will be obligated to pay additional earn-out payments of
up to $170 million over a three year period beginning with fiscal year 2010 contingent on RCI’s achievement of
certain financial performance targets. Michael G. Rubin, GSI’s chairman, president and CEO, was the owner of
approximately 1.6 percent of RCI's capital stock (on an as-converted basis). At the closing, Mr. Rubin received
approximately $1.3 million in cash (of which $71,000 is currently being held in escrow to secure post-closing
indemnification obligations of the stockholders and optionholders of RCI) and 76,475 shares of Common Stock (of
which 11,343 shares are currently being held in escrow).

On October 17, 2008, GSI entered into a letter agreement with Linens Holding Co. (“Linens”) and Hilco
Consumer Capital, L.P. (“HCC”), pursuant to which HCC and GSI would act jointly as agent for Linens to liquidate,
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on the LNT.com Web store, certain inventory owned by Linens located at one of GSI fulfillment centers. On
October 16, 2008, GSI and HCC entered into a letter agreement outlining the terms of their joint agency with respect
to the merchandise, pursuant to which GSI would receive a percentage of the sales price of the merchandise for
performing all services necessary to take orders, process and ship the merchandise. M. Jeffrey Branman serves as
Managing Director of Hilco Consumer Capital, LLC, the managing partner of HCC. The Company recognized net
revenues of $784,000 during fiscal 2009 and $6,617,000 during fiscal 2008 on sales of merchandise pursuant to the
agency arrangement between the Company, HCC and Linens. The percentage of the sales price earned by GSI under
these letter agreements is comparable to the percentage of the sales price earned by GSI under its e-commerce
agreement with Linens prior to its liquidation.

On February 18, 2010, Liberty Media Corporation, through its subsidiary QVC, Inc., and QVC’s affiliate QK
Holdings, Inc., sold all of its shares of the Company’s Common Stock. Prior thereto, Liberty and its affiliates
beneficially owned greater than 10% of GSI's Common Stock outstanding. John A. Hunter is an executive officer of
QVC, Inc.

In 2000, GSI entered into a website development and distribution agreement with iQVC, a division of QVC,
Inc., pursuant to which GSI provides technology, procurement and fulfillment services for QVC, including selling
sporting goods, recreational and/or fitness related equipment and related products, apparel and footwear to QVC for
resale through the QVC Web site. In 2007, GSI entered into an E-Commerce Distribution Agreement with QVC,
Inc., which replaced the agreement between GSI and iQVC. Under the agreement with QVC, Inc. GSI provides
procurement and fulfillment services for QVC, including selling sporting goods, recreational and/or fitness related
equipment and related products, apparel and footwear to QVC for resale through the QVC Web site. The terms of
these sales are comparable to those with other similar partners.

In 2007, GSI entered into an agreement with QVC, Inc., pursuant to which GSI makes NFL licensed
merchandise available to QVC for QVC to sell both on its website and on live direct response television programs.
GSI will be the exclusive provider of NFL licensed merchandise to QVC, subject to limited exceptions, and the GSI
fulfillment network will fulfill product orders received from QVC’s website and the QVC live direct response
programs.

GSIrecognized net revenues of approximately $10,140,000 during fiscal 2009, $8,504,000 during fiscal 2008,
and $7,809,000 during fiscal 2007 on sales to QVC under these agreements.

Until August 18, 2009, SOFTBANK beneficially owned greater than 10% of the Company’s outstanding
common stock. Ronald D. Fisher, one of the Company’s directors, is president of SOFTBANK Holdings Inc. and a
managing general partner of SOFTBANK Capital Partners LP, which are affiliates of SOFTBANK Capital Partners
LLC. In 2007, GSI entered into a Learning Management System Agreement (the “License Agreement”) with LRN
Corporation (“LRN”). Affiliates of SOFTBANK Capital Partners LLC are investors in LRN. Under the License
Agreement, LRN will provide GSI with software, content and integration services for online legal compliance
training for a period of three years. GSI believes the terms of the License Agreement are comparable to the terms
available to it from other third-party providers of these services. GSI will pay LRN approximately $200,000 during
the license period.

The Board of Directors has adopted written related party transaction policies and procedures. In accordance
with GSI’s Audit Committee Charter and the Board of Directors’ written related party transaction policies and
procedures, GSI's Audit Committee is responsible for reviewing and approving or ratifying the terms and
conditions of all related party transactions. If a majority of the members of the Audit Committee are interested
in the proposed related party transaction, then the transaction must be approved by a majority of the disinterested
members of the Board of Directors, excluding directors who are employees of GSI. In determining whether to
approve or ratify a related party transaction, the Audit Committee will take into account, among other factors it
deems appropriate:

* whether the related party transaction is in the best interests of GSI and its stockholders;

* whether the related party transaction is on terms no less favorable to GSI than terms generally available in a
transaction with an unaffiliated third-party under the same or similar facts and circumstances;
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« the impact on independence if the related party is a member of the Board of Directors of GSI; and
« the extent of the related party’s interest in the transaction.

If a related party transaction will be ongoing, the Audit Committee may establish guidelines for GSI’s
management to follow in its ongoing dealings with the related party. Thereafter, the Audit Committee, on at least an
annual basis, shall review and assess ongoing relationships with the related party to see that they are in compliance
with the Audit Committee’s guidelines and that the related party transaction remains appropriate.

A related party transaction means any transaction, arrangement or relationship (including any indebtedness or
guarantee of indebtedness) or any series of similar transactions, arrangements or relationships in which the
Company (or any of its subsidiaries) was, is or will be a participant (a “Transaction”) and in which any related party
had, has or will have a direct or indirect interest, and the amount is expected to involve at least $120,000; provided
however, that no Related Party shall be deemed to have an indirect interest where the interest arises only from
(i) such person’s ownership of less than a 10% equity interest (together with all of GSI’s directors, nominees for
director, executive officers and immediate family members of directors, nominees for directors and executive
officers) in a party to a Transaction or (ii) such person’s position as a limited partner with an interest of less than 10%
(together with all of GSI’s directors, nominees for director, executive officers and immediate family members of
directors, nominees for directors and executive officers) in a party to a Transaction. A related party means (a) any
person who is, or at any time since the beginning of GSI’s last fiscal year was, a director or executive officer of GSI
or a nominee for director; (b) any five percent stockholder; or (c) any immediate family member.

These related party transaction policies and procedures do not apply to the following transactions:

« any employment relationship or transaction with an executive officer and any related compensation resulting
solely from that employment relationship or transaction (unless the total compensation is in excess of
$100,000) if the compensation resulting from the relationship or transaction is approved (or recommended to
the Board of Directors for approval) by the Compensation Committee of the Board of Directors;

* compensation paid to directors for services in their capacities as members of the Board of Directors and
committees thereof if the compensation is approved by the Board of Directors or the appropriate committee
of the Board of Directors;

« any transaction in which the interest of the related party arises solely from the ownership of a class of equity
securities of GSI and all holders of that class of equity securities of the registrant received the same benefit
on a pro rata basis (for example, dividends or distributions paid with respect to a class of the Company’s
securities);

* any transaction that occurred at a time before a person or entity became a related party if such transaction did
not continue after such person or entity became a related party; and

* any transaction where the rates or charges involved in the transaction are determined by competitive bids.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires GSI's directors, executive officers, and persons who own more than
10% of a registered class of GSI’s equity securities, to file with the SEC initial reports of ownership and reports of
changes in ownership of Common Stock and other equity securities of GSI. Executive officers, directors and greater
than 10% stockholders are required by SEC regulations to furnish GSI with copies of all Section 16(a) forms they
file.

To GSI's knowledge, based solely on a review of the copies of such reports furnished to GSI and written
representations that no other reports were required to be filed, all Section 16(a) filing requirements applicable to
GST's directors, executive officers and greater than 10% beneficial stockholders were complied with during fiscal
2009.

55 Proxy Statement



OTHER MATTERS

As of the date of this Proxy Statement, GSI knows of no other business that will be presented for consideration
at the Annual Meeting (other than procedural matters). However, the enclosed proxy confers discretionary authority
to vote with respect to any and all of the following matters that may come before the Annual Meeting: (i) matters for
which GSI's Board of Directors did not have notice on or prior to March 16, 2010 that are to be presented for
approval at the Annual Meeting; (ii) approval of the minutes of a prior meeting of stockholders, if such approval
does not constitute ratification of the action at the meeting; (iii) the election of any person to any office for which a
bona fide nominee is unable to serve or for good cause will not serve; (iv) any proposal omitted from this Proxy
Statement and the form of proxy pursuant to Rules 14a-8 or 14a-9 under the Exchange Act; and (v) matters incident
to the conduct of the Annual Meeting. If any such matters come before the Annual Meeting, the proxy agents named
in the accompanying proxy card will vote in accordance with their judgment.

ADDITIONAL INFORMATION

GSI is subject to the informational requirements of the Exchange Act. Therefore, GSI files reports and
information, proxy statements and other information with the Securities and Exchange Commission. Such reports,
proxy and information statements and other information may be obtained by visiting the Public Reference Room of
the SEC at 100 F Street, NE, Washington, DC 20549 or by calling the SEC at 1-800-SEC-0330. In addition, the SEC
maintains an Internet site (http://www.sec.gov) that contains reports, proxy and information statements and other
information regarding issuers that file electronically. )

You can access financial and other information at GSI's Investor Relations Web site. The address is
www.gsicommerce.com/investors. GSI makes available through its Web site, free of charge, copies of its annual
report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports
filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after
filing such material electronically or otherwise furnishing it to the SEC. In addition, GSI will provide at no cost,
paper or electronic copies of its reports and other filings made with the SEC. Requests should be directed to Investor
Relations, 935 First Avenue, King of Prussia, Pennsylvania 19406.

The information on the Web site listed above, is not and should not be considered part of this Proxy Statement
and is not incorporated by reference in this document. This Web site is, and is only intended to be, an inactive textual
reference.

COST OF ANNUAL MEETING AND PROXY STATEMENT

The cost of soliciting proxies will be borne by GSI. In addition to solicitation by mail, proxies may be solicited
in person or by telephone, e-mail or fax by directors, officers or employees of GSI, without additional compen-
sation. Upon request by brokers, dealers, banks or voting trustees or their nominees who are record holders of
Common Stock, GSI will pay the reasonable expenses incurred by such record holders for mailing proxy materials
to any beneficial owners of the Common Stock.

GSI has retained the Proxy Advisory Group, LLC (“Proxy Advisory”) to assist in the solicitation of proxies on
the Board’s behalf and to provide related advice and informational support to GSI. GSI estimates that Proxy
Advisory will receive fees for services, plus reasonable out-of-pocket expenses incurred on GSI’s behalf, that are
not expected to exceed $21,000 in the aggregate.

STOCKHOLDER PROPOSALS

A stockholder proposal for GSI's 2011 Annual Meeting must be submitted to GSI at its office located at
935 First Avenue, King of Prussia, Pennsylvania, 19406, by December 14, 2010 to receive consideration for
inclusion in GSI’s 2011 Annual Meeting proxy materials pursuant to Rule 14a-8 of the Exchange Act. Any such
proposal must also comply with the proxy rules under the Exchange Act, including Rule 14a-8.
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In addition, the period during which a stockholder must provide notice to GSI of a proposal to be submitted
outside of the Rule 14a-8 process for consideration at GSI's 2011 Annual Meeting is not earlier than the close of
business on January 28, 2011 nor later than close of business on February 28,2011. As to all such matters which GSI
does not have notice on or prior to February 28, 2011, discretionary authority shall be granted to the persons
designated in GSI's proxy related to the 2011 Annual Meeting to vote on such proposal.

ANNUAL REPORT

This Proxy Statement is accompanied by GSI's Annual Report to Stockholders for fiscal 2009. GSI will furnish
without charge to each person to whom this Proxy Statement is delivered, a copy of any or all of the documents
incorporated by reference in GSI's Annual Report on Form 10-K for fiscal 2009, other than exhibits to such
documents (unless such exhibits are specifically incorporated by reference to the information that is incorporated),
upon the written request of such person. Requests should be sent to: GSI Commerce, Inc., 935 First Avenue, King of
Prussia, PA 19406, (610) 265-3229, Attention: Investor Relations.

HOUSEHOLDING

In order to reduce the expense of delivering duplicate proxy materials to stockholders who may have more than
one account holding GSI common stock and sharing an address, we have adopted a procedure approved by the SEC
called “householding.” Under this procedure, certain stockholders of record who have the same address and last
name, and who do not participate in electronic delivery of proxy materials, will receive only one copy of our Notice
of Internet Availability of Proxy Materials and, as applicable, any additional proxy materials that are delivered until
such time as one or more of these stockholders notifies us that they want to receive separate copies. This procedure
reduces duplicate mailings and saves printing costs and postage fees, as well as natural resources. Stockholders who
participate in householding will continue to have access to and utilize separate proxy voting instructions.

If you receive a single set of proxy materials as a result of householding, and you would like to have separate
copies of our Notice of Internet Availability of Proxy Materials, annual report, or proxy statement mailed to you,
please submit a request to GSI Commerce, Inc., 935 First Avenue, King of Prussia, PA 19406, (610) 491-7000,
Attention: Investor Relations, and we will promptly send you what you have requested. However, please note that if
you want to receive a paper proxy or other proxy materials for purposes of this year’s annual meeting, follow the
instructions included in the Notice of Internet Availability that was sent to you. You can also contact our Investor
Relations department at the phone number above if you received multiple copies of the annual meeting materials
and would prefer to receive a single copy in the future, or if you would like to opt out of householding for future
mailings.

If you prefer to receive multiple copies of GSI's Annual Report to Stockholders and Proxy Statement at the
same address, you may obtain additional copies by writing to GSI at 935 First Avenue, King of Prussia, PA, 19406,
Attention: Investor Relations or calling GSI’s Investor Relations at (610) 491-7000. Eligible stockholders of record
receiving multiple copies of the Annual Report to Stockholders and Proxy Statement can request householding by
contacting GSI in the same manner.

By Order of the Board of Directors,

OB 1r—

Arthur H. Miller,
Secretary
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Appendix A

GSI CoMMERCE, INC.
2010 EqQuity INCENTIVE PLAN

ADOPTED BY THE BOARD OF DIRECTORS: MARCH 3, 2010
AMENDED BY THE BOARD OF DIRECTORS: APRIL 1, 2010
APPROVED BY THE STOCKHOLDERS: , 2010
TERMINATION DATE: MARCH 2, 2020

1. GENERAL.

(@) Successor to and Continuation of Prior Plans. The Plan is intended as the successor to and continuation
of the GSI Commerce, Inc. 2005 Equity Incentive Plan, as amended and the GSI Commerce, Inc. Amended and
Restated 1996 Equity Incentive Plan (the “Prior Plans”). Following the Effective Date, no additional stock awards
shall be granted under the Prior Plans. From and after the Effective Date, all outstanding stock awards granted under
the Prior Plans shall remain subject to the terms of the Prior Plans; provided, however, any shares underlying
outstanding stock awards granted under the Prior Plans that expire or terminate for any reason prior to exercise or
settlement or are forfeited because of the failure to meet a contingency or condition required to vest such shares or
are reacquired, withheld (or not issued) to satisfy a tax withholding obligation in connection with an award (the
“Returning Shares”) shall become available for issuance pursuant to Awards granted hereunder. All Awards
granted on or after the Effective Date of this Plan shall be subject to the terms of this Plan.

(b) Eligible Award Recipients. The persons eligible to receive Awards are Employees, Directors and
Consultants.

(c) Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options,
(ii) Nonstatutory Stock Options, (iii) Stock Appreciation Rights (iv) Restricted Stock Awards, (v) Restricted Stock
Unit Awards, (vi) Performance Stock Awards, (vii) Performance Cash Awards, and (viii) Other Stock Awards.

(d) Purpose. The Company, by means of the Plan, seeks to secure and retain the services of the group of
persons eligible to receive Awards as set forth in Section 1(b), to provide incentives for such persons to exert
maximum efforts for the success of the Company and any Affiliate and to provide a means by which such eligible
recipients may be given an opportunity to benefit from increases in value of the Common Stock through the granting
of Awards.

2. ADMINISTRATION.

(a) Administration by Board. The Board shall administer the Plan unless and until the Board delegates
administration of the Plan to a Committee or Committees, as provided in Section 2(c).

(b) Powers of Board. The Board shall have the power, subject to, and within the limitations of, the express
provisions of the Plan:

(i) To determine from time to time (A) which of the persons eligible under the Plan shall be granted
Awards; (B) when and how each Award shall be granted; (C) what type or combination of types of Award shall
be granted; (D) the provisions of each Award granted (which need not be identical), including the time or times
when a person shall be permitted to receive cash or Common Stock pursuant to a Stock Award; (E) the number
of shares of Common Stock with respect to which a Stock Award shall be granted to each such person; and
(F) the Fair Market Value applicable to a Stock Award.

(i) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke
rules and regulations for its administration. The Board, in the exercise of this power, may correct any defect,
omission or inconsistency in the Plan or in any Stock Award Agreement or in the written terms of a
Performance Cash Award, in a manner and to the extent it shall deem necessary or expedient to make the Plan
or Award fully effective.
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(iii) To settle all controversies regarding the Plan and Awards granted under it.

(iv) To accelerate the time at which an Award may first be exercised or the time during which an Award or
any part thereof will vest in accordance with the Plan, notwithstanding the provisions in the Award stating the
time at which it may first be exercised or the time during which it will vest.

(v) To suspend or terminate the Plan at any time. Suspension or termination of the Plan shall not impair
rights and obligations under any Award granted while the Plan is in effect except with the written consent of the
affected Participant.

(vi) To amend the Plan in any respect the Board deems necessary or advisable. However, except as
provided in Section 9(a) relating to Capitalization Adjustments, to the extent required by applicable law or
listing requirements, stockholder approval shall be required for any amendment of the Plan that either
(A) materially increases the number of shares of Common Stock available for issuance under the Plan,
(B) materially expands the class of individuals eligible to receive Awards under the Plan, (C) materially
increases the benefits accruing to Participants under the Plan or materially reduces the price at which shares of
Common Stock may be issued or purchased under the Plan, (D) materially extends the term of the Plan, or
(E) expands the types of Awards available for issuance under the Plan. Except as provided above, rights under
any Award granted before amendment of the Plan shall not be impaired by any amendment of the Plan unless
(1) the Company requests the consent of the affected Participant, and (2) such Participant consents in writing.

(vii) To submit any amendment to the Plan for stockholder approval, including, but not limited to,
amendments to the Plan intended to satisfy the requirements of (A) Section 162(m) of the Code regarding the
exclusion of performance-based compensation from the limit on corporate deductibility of compensation paid

» to Covered Employees, (B) Section 422 of the Code regarding incentive stock options or (C) Rule 16b-3.

(viii) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or
more Awards, including, but not limited to, amendments to provide terms more favorable to the Participant
than previously provided in the Award Agreement, subject to any specified limits in the Plan that are not
subject to Board discretion; provided however, that except with respect to amendments that disqualify or
impair the status of an Incentive Stock Option, a Participant’s rights under any Award shall not be impaired by
any such amendment unless (A) the Company requests the consent of the affected Participant, and (B) such
Participant consents in writing. Notwithstanding the foregoing, subject to the limitations of applicable law, if
any, the Board may amend the terms of any one or more Awards without the affected Participant’s consent if
necessary to maintain the qualified status of the Award as an Incentive Stock Option or to bring the Award into
compliance with Section 409A of the Code.

(ix) Generally, to exercise such powers and to perform such acts as the Board deems necessary or
expedient to promote the best interests of the Company and that are not in conflict with the provisions of the
Plan or Awards.

(x) To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the
Plan by Employees, Directors or Consultants who are foreign nationals or employed outside the United States.

(c) Delegation to Committee.

(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or
Committees. If administration of the Plan is delegated to a Committee, the Committee shall have, in
connection with the administration of the Plan, the powers theretofore possessed by the Board that have
been delegated to the Committee, including the power to delegate to a subcommittee of the Committee any of
the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board
shall thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent
with the provisions of the Plan, as may be adopted from time to time by the Board. The Board may retain the
authority to concurrently administer the Plan with the Committee and may, at any time, revest in the Board
some or all of the powers previously delegated.
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(ii) Section 162(m) and Rule 16b-3 Compliance. The Committce may consist solely of two or more
Outside Directors, in accordance with Section 162(m) of the Code, or solely of two or more Non-Employee
Directors, in accordance with Rule 16b-3.

(d) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in
good faith shall not be subject to review by any person and shall be final, binding and conclusive on all persons.

(¢) Limitation of Board Member’s Liability. No member of the Board shall be liable for any act or omission
(whether or not negligent) taken or omitted in good faith, or for the good faith exercise of any authority or discretion
granted in the Plan to the Board, or for any act or omission of any other member of the Board.

(f) Company Obligations. Al costs incurred in connection with the administration and operation of the Plan
shall be paid by the Company. Except for the express obligations of the Company under the Plan and under Awards
granted in accordance with the provisions of the Plan, the Company shall have no liability with respect to any
Award, or to any Participant or any transferee of shares of Common Stock from any Participant, including, but not
limited to, any tax liabilities, capital losses, or other costs or losses incurred by any Participant or any such
transferee.

(g) Repricing; Cancellation and Re-Grant of Stock Awards. Neither the Board nor any Committee shall
have the authority to: (i) reduce the exercise price of any outstanding Options or Stock Appreciation Rights under
the Plan, or (ii) cancel any outstanding Options or Stock Appreciation Rights that have an exercise price or strike
price greater than the current Fair Market Value of the Common Stock in exchange for cash or other Stock Awards
under the Plan, unless the stockholders of the Company have approved such an action within twelve (12) months
prior to such an event.

3. SHARES SUBJECT TO THE PLAN.

(a) Share Reserve. Subject to Section 9(a) relating to Capitalization Adjustments, the aggregate number of
shares of Common Stock that may be issued pursuant to Stock Awards from and after the Effective Date shall not
exceed 11,996,525 shares (the “Share Reserve”), which number is the sum of (i) 3,500,000 new shares, plus (ii) an
additional number of shares in an amount not to exceed 6,991,230 shares (which number consists of the Returning
Shares, if any, as such shares become available from time to time). For clarity, the Share Reserve in this Section 3(a) is
a limitation on the number of shares of the Common Stock that may be issued pursuant to the Plan and does not limit
the granting of Stock Awards except as provided in Section 7(a). Shares may be issued in connection with a merger or
acquisition as permitted by NASDAQ Listing Rule 5635(c) or, if applicable, NYSE Listed Company Manual
Section 303A.08, AMEX Company Guide Section 711 or other applicable rule, and such issuance shall not reduce the
number of shares available for issuance under the Plan. Furthermore, if a Stock Award or any portion thereof
(i) expires or otherwise terminates without all of the shares covered by such Stock Award having been issued or (ii) is
settled in cash (i.e., the Participant receives cash rather than stock), such expiration, termination or settlement shall not
reduce (or otherwise offset) the number of shares of Common Stock that may be available for issuance under the Plan.

(b) Reversion of Shares to the Share Reserve. 1If any shares of common stock issued pursuant to a Stock
Award are forfeited back to the Company because of the failure to meet a contingency or condition required to vest
such shares in the Participant, then the shares that are forfeited shall revert to and again become available for
issuance under the Plan. Any shares reacquired by the Company pursuant to Section 8(h) or as consideration for the
exercise of an Option or Stock Appreciation Right shall again become available for issuance under the Plan. For the
avoidance of doubt, if any shares of common stock subject to a Stock Award are not delivered to a Participant
because the Stock Award is exercised through a reduction of shares subject to the Stock Award (i.e., “net
exercised”), or if an appreciation distribution in respect of a Stock Appreciation Right is paid in shares of common
stock, the number of shares subject to the Stock Award that are not delivered to the Participant shall again become
available for issuance under the Plan.

(c) Incentive Stock Option Limit. Notwithstanding anything to the contrary in this Section 3 and, subject to
the provisions of Section 9(a) relating to Capitalization Adjustments, the aggregate maximum number of shares of
Common Stock that may be issued pursuant to the exercise of Incentive Stock Options shall be 3,000,000 shares of
Common Stock.
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(d) Section 162(m) Limitation on Annual Grants. Subject to the provisions of Section 9(a) relating to
Capitalization Adjustments, at such time as the Company may be subject to the applicable provisions of
Section 162(m) of the Code, a maximum of 2,000,000 shares of Common Stock subject to Options, Stock
Appreciation Rights and Other Stock Awards whose value is determined by reference to an increase over an exercise
or strike price of at least one hundred percent (100%) of the Fair Market Value on the date the Stock Award is
granted may be granted to any Participant during any calendar year. Notwithstanding the foregoing, if any
additional Options, Stock Appreciation Rights or Other Stock Awards whose value is determined by reference to an
increase over an exercise or strike price of at least one hundred (100% percent) of the Fair Market Value on the date
the Stock Award are granted to any Participant during any calendar year, compensation attributable to the exercise
of such additional Stock Awards shall not satisfy the requirements to be considered “qualified performance-based
compensation” under Section 162(m) of the Code unless such additional Stock Awards are approved by the
Company’s stockholders.

(e) Source of Shares. The stock issuable under the Plan shall be shares of authorized but unissued or
reacquired Common Stock, including shares repurchased by the Company on the open market or otherwise.

4. ELIGIBILITY.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to employees of the
Company or a “parent corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e)
and (f) of the Code). Stock Awards other than Incentive Stock Options may be granted to Employees, Directors and
Consultants; provided, however, Nonstatutory Stock Options and SARs may not be granted to Employees, Directors
and Consultants who are providing Continuous Service only to any “parent” of the Company, as such term is defined
in Rule 405 promulgated under the Securities Act, unless the stock underlying such Stock Awards is treated as
“service recipient stock” under Section 409A of the Code because the Stock Awards are granted pursuant to a
corporate transaction (such as a spin off transaction) or unless such Stock Awards comply with the distribution
requirements of Section 409A of the Code.

(b) Ten Percent Stockholders. A Ten Percent Stockholder shall not be granted an Incentive Stock Option
unless the exercise price of such Option is at least one hundred ten percent (110%) of the Fair Market Value on the
date of grant and the Option is not exercisable after the expiration of five (5) years from the date of grant.

5. ProvisioNs RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.

Each Option or SAR shall be in such form and shall contain such terms and conditions as the Board shall deem
appropriate. All Options shall be separately designated Incentive Stock Options or Nonstatutory Stock Options at
the time of grant, and, if certificates are issued, a separate certificate or certificates shall be issued for shares of
Common Stock purchased on exercise of each type of Option. If an Option is not specifically designated as an
Incentive Stock Option, then the Option shall be a Nonstatutory Stock Option. The provisions of separate Options or
SARs need not be identical; provided, however, that each Option Agreement or Stock Appreciation Right
Agreement shall conform to (through incorporation of provisions hereof by reference in the applicable Award
Agreement or otherwise) the substance of each of the following provisions:

(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no Option or
SAR shall be exercisable after the expiration of ten (10) years from the date of its grant or such shorter period
specified in the Award Agreement.

(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, the
exercise price (or strike price) of each Option or SAR shall be not less than one hundred percent (100%) of the
Fair Market Value of the Common Stock subject to the Option or SAR on the date the Option or SAR is
granted. Notwithstanding the foregoing, an Option or SAR may be granted with an exercise price (or strike
price) lower than one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the
Option or SAR if such Option or SAR is granted pursuant to an assumption of or substitution for another option
or stock appreciation right pursuant to a Corporate Transaction and in a manner consistent with the provisions
of Sections 409A and, if applicable, 424(a) of the Code. Each SAR will be denominated in shares of Common
Stock equivalents.
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(c) Purchase Price for Options. The purchase price of Common Stock acquired pursuant to the
exercise of an Option shall be paid, to the extent permitted by applicable law and as determined by the Board in
its sole discretion, by any combination of the methods of payment set forth below. The Board shall have the
authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the
ability to use certain methods) and to grant Options that require the consent of the Company to utilize a
particular method of payment. The permitted methods of payment are as follows:

(i) by cash, check, bank draft or money order payable to the Company;

(ii) pursuant to a program developed under Regulation T as promulgated by the Federal Reserve
Board that, prior to the issuance of the stock subject to the Option, results in either the receipt of cash (or
check) by the Company or the receipt of irrevocable instructions to pay the aggregate exercise price to the
Company from the sales proceeds;

(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common
Stock;

(iv) if the option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which
the Company will reduce the number of shares of Common Stock issuable upon exercise by the largest
whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price;
provided, however, that the Company shall accept a cash or other payment from the Participant to the
extent of any remaining balance of the aggregate exercise price not satisfied by such reduction in the
number of whole shares to be issued; provided, further, that shares of Common Stock will no longer be
subject to an Option and will not be exercisable thereafter to the extent that (A) shares issuable upon
exercise are reduced to pay the exercise price pursuant to the “net exercise,” (B) shares are delivered to the
Participant as a result of such exercise, and (C) shares are withheld to satisfy tax withholding obligations;

(v) according to a deferred payment or similar arrangement with the Participant; provided, however,
that interest shall compound at least annually and shall be charged at the minimum rate of interest
necessary to avoid (A) the imputation of interest income to the Company and compensation income to the
Participant under any applicable provisions of the Code, and (B) adverse financial accounting treatment
of the Option; or

(vi) in any other form of legal consideration that may be acceptable to the Board.

(d) Exercise and Payment of a SAR. To exercise any outstanding Stock Appreciation Right, the
Participant must provide written notice of exercise to the Company in compliance with the provisions of
the Stock Appreciation Right Agreement evidencing such Stock Appreciation Right. The appreciation
distribution payable on the exercise of a Stock Appreciation Right will be not greater than an amount equal
to the excess of (A) the aggregate Fair Market Value (on the date of the exercise of the Stock Appreciation
Right) of a number of shares of Common Stock equal to the number of Common Stock equivalents in which the
Participant is vested under such Stock Appreciation Right, and with respect to which the Participant is
exercising the Stock Appreciation Right on such date, over (B) the strike price that will be determined by the
Board at the time of grant of the Stock Appreciation Right. The appreciation distribution in respect to a Stock
Appreciation Right may be paid in Common Stock, in cash, in any combination of the two or in any other form
of consideration, as determined by the Board and contained in the Stock Appreciation Right Agreement
evidencing such Stock Appreciation Right.

(€) Transferability of Options and SARs. The Board may, in its sole discretion, impose such limitations
on the transferability of Options and SARs as the Board shall determine. In the absence of such a determination
by the Board to the contrary, the following restrictions on the transferability of Options and SARs shall apply:

(i) Restrictions on Transfer. An Option or SAR shall not be transferable except by will or by the
laws of descent and distribution and shall be exercisable during the lifetime of the Participant only by the
Participant; provided, however, that the Board may, in its sole discretion, permit transfer of the Option or
SAR in a manner that is not prohibited by applicable tax and securities laws upon the Participant’s
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request. Except as explicitly provided herein, neither an Option nor a SAR may be transferred for
consideration.

(i) Domestic Relations Orders. Notwithstanding the foregoing, an Option or SAR may be
transferred pursuant to a domestic relations order; provided, however, that if an Option is an Incentive
Stock Option, such Option may be deemed to be a Nonstatutory Stock Option as a result of such transfer.

(iii) Beneficiary Designation. Notwithstanding the foregoing, the Participant may, by delivering
written notice to the Company, in a form provided by or otherwise satisfactory to the Company and any
broker designated by the Company to effect Option exercises, designate a third party who, in the event of
the death of the Participant, shall thereafter be entitled to exercise the Option or SAR and receive the
Common Stock or other consideration resulting from such exercise. In the absence of such a designation,
the executor or administrator of the Participant’s estate shall be entitled to exercise the Option or SAR and
receive the Common Stock or other consideration resulting from such exercise.

(f) Vesting Generally. The total number of shares of Common Stock subject to an Option or SAR may
vest and therefore become exercisable in periodic installments that may or may not be equal. The Option or
SAR may be subject to such other terms and conditions on the time or times when it may or may not be
exercised (which may be based on the satisfaction of Performance Goals or other criteria) as the Board may
deem appropriate. The vesting provisions of individual Options or SARs may vary. The provisions of this
Section 5(f) are subject to any Option or SAR provisions governing the minimum number of shares of
Common Stock as to which an Option or SAR may be exercised.

(g) Termination of Continuous Service. Except as otherwise provided in the applicable Award Agree-
ment or other agreement between the Participant and the Company, if a Participant’s Continuous Service
terminates (other than for Cause or upon the Participant’s death or Disability), the Participant may exercise his
or her Option or SAR (to the extent that the Participant was entitled to exercise such Award as of the date of
termination of Continuous Service) but only within such period of time ending on the earlier of (i) the date
three (3) months following the termination of the Participant’s Continuous Service (or such longer or shorter
period specified in the applicable Award Agreement), or (ii) the expiration of the term of the Option or SAR as
set forth in the Award Agreement. If, after termination of Continuous Service, the Participant does not exercise
his or her Option or SAR within the time specified herein or in the Award Agreement (as applicable), the
Option or SAR shall terminate.

(h) Extension of Termination Date. If the exercise of an Option or SAR following the termination of the
Participant’s Continuous Service (other than for Cause or upon the Participant’s death or Disability) would be
prohibited at any time solely because the issuance of shares of Common Stock would violate the registration
requirements under the Securities Act, then the Option or SAR shall terminate on the earlier of (i) the
expiration of a total period of three (3) months (that need not be consecutive) after the termination of the
Participant’s Continuous Service during which the exercise of the Option or SAR would not be in violation of
such registration requirements, or (ii) the expiration of the term of the Option or SAR as set forth in the
applicable Award Agreement. In addition, unless otherwise provided in a Participant’s Award Agreement, if
the sale of any Common Stock received upon exercise of an Option or SAR following the termination of the
Participant’s Continuous Service (other than for Cause) would violate the Company’s insider trading policy,
then the Option or SAR shall terminate on the earlier of (i) the expiration of a period equal to the applicable
post-termination exercise period after the termination of the Participant’s Continuous Service during which the
exercise of the Option or SAR would not be in violation of the Company’s insider trading policy, or (ii) the
expiration of the term of the Option or SAR as set forth in the applicable Award Agreement.

(1) Disability of Participant. Except as otherwise provided in the applicable Award Agreement or other
agreement between the Participant and the Company, if a Participant’s Continuous Service terminates as a
result of the Participant’s Disability, the Participant may exercise his or her Option or SAR (to the extent that
the Participant was entitled to exercise such Option or SAR as of the date of termination of Continuous
Service), but only within such period of time ending on the earlier of (i) the date twelve (12) months following
such termination of Continuous Service (or such longer or shorter period specified in the Award Agreement),
or (ii) the expiration of the term of the Option or SAR as set forth in the Award Agreement. If, after termination
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of Continuous Service, the Participant does not exercise his or her Option or SAR within the time specified
herein or in the Award Agreement (as applicable), the Option or SAR (as applicable) shall terminate.

(j) Death of Participant. Except as otherwise provided in the applicable Award Agreement or other
agreement between the Participant and the Company, if (i) a Participant’s Continuous Service terminates as a
result of the Participant’s death, or (ii) the Participant dies within the period (if any) specified in the Award
Agreement after the termination of the Participant’s Continuous Service for a reason other than death, then the
Option or SAR may be exercised (to the extent the Participant was entitled to exercise such Option or SAR as
of the date of death) by the Participant’s estate, by a person who acquired the right to exercise the Option or
SAR by bequest or inheritance or by a person designated to exercise the Option or SAR upon the Participant’s
death, but only within the period ending on the earlier of (i) the date eighteen (18) months following the date of
death (or such longer or shorter period specified in the Award Agreement), or (ii) the expiration of the term of
such Option or SAR as set forth in the Award Agreement. If, after the Participant’s death, the Option or SAR is
not exercised within the time specified herein or in the Award Agreement (as applicable), the Option or SAR
shall terminate.

(k) Termination for Cause. Except as explicitly provided otherwise in a Participant’s Award Agree-
ment or other individual written agreement between the Company or any Affiliate and the Participant, if a
Participant’s Continuous Service is terminated for Cause, the Option or SAR shall terminate upon the date of
such Participant’s termination of Continuous Service, and the Participant shall be prohibited from exercising
his or her Option or SAR from and after the time of such termination of Continuous Service.

(1) Non-Exempt Employees. No Option or SAR, whether or not vested, granted to an Employee who is a
non-exempt employee for purposes of the Fair Labor Standards Act of 1938, as amended, shall be first
exercisable for any shares of Common Stock until at least six months following the date of grant of the Option
or SAR. Notwithstanding the foregoing, consistent with the provisions of the Worker Economic Opportunity
Act, (i) in the event of the Participant’s death or Disability, (ii) upon a Corporate Transaction in which such
Option or SAR is not assumed, continued, or substituted, (iii) upon a Change in Control, or (iv) upon the
Participant’s retirement (as such term may be defined in the Participant’s Award Agreement or in another
applicable agreement or in accordance with the Company’s then current employment policies and guidelines),
any such vested Options and SARs may be exercised earlier than six months following the date of grant. The
foregoing provision is intended to operate so that any income derived by a non-exempt employee in connection
with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay.

6. PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS AND SARs.

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement shall be in such form and shall
contain such terms and conditions as the Board shall deem appropriate. To the extent consistent with the Company’s
Bylaws, at the Board’s election, shares of Common Stock may be (x) held in book entry form subject to the
Company’s instructions until any restrictions relating to the Restricted Stock Award lapse; or (y) evidenced by a
certificate, which certificate shall be held in such form and manner as determined by the Board. The terms and
conditions of Restricted Stock Award Agreements may change from time to time, and the terms and conditions of
separate Restricted Stock Award Agreements need not be identical; provided, however, that each Restricted Stock
Award Agreement shall conform to (through incorporation of the provisions hereof by reference in the agreement or
otherwise) the substance of each of the following provisions:

(i) Consideration. A Restricted Stock Award may be awarded in consideration for (A) cash, check,
bank draft or money order payable to the Company, (B) past services to the Company or an Affiliate, or (C) any
other form of legal consideration (including future services) that may be acceptable to the Board, in its sole
discretion, and permissible under applicable law.

(ii) Vesting. Shares of Common Stock awarded under the Restricted Stock Award Agreement may be
subject to forfeiture to the Company in accordance with a vesting schedule to be determined by the Board.

(iii) Termination of Participant’s Continuous Service. If a Participant’s Continuous Service terminates,
the Company may receive through a forfeiture condition or a repurchase right any or all of the shares of
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Common Stock held by the Participant that have not vested as of the date of termination of Continuous Service
under the terms of the Restricted Stock Award Agreement.

(iv) Transferability. Rights to acquire shares of Common Stock under the Restricted Stock Award
Agreement shall be transferable by the Participant only upon such terms and conditions as are set forth in the
Restricted Stock Award Agreement, as the Board shall determine in its sole discretion, so long as Common
Stock awarded under the Restricted Stock Award Agreement remains subject to the terms of the Restricted
Stock Award Agreement.

(v) Dividends. A Restricted Stock Award Agreement may provide that any dividends paid on
Restricted Stock will be subject to the same vesting and forfeiture restrictions as apply to the shares subject
to the Restricted Stock Award to which they relate.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement shall be in such form and
shall contain such terms and conditions as the Board shall deem appropriate. The terms and conditions of Restricted
Stock Unit Award Agreements may change from time to time, and the terms and conditions of separate Restricted
Stock Unit Award Agreements need not be identical; provided, however, that each Restricted Stock Unit Award
Agreement shall conform to (through incorporation of the provisions hereof by reference in the Agreement or
otherwise) the substance of each of the following provisions:

(i) Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will determine the
consideration, if any, to be paid by the Participant upon delivery of each share of Common Stock subject to the
Restricted Stock Unit Award. The consideration to be paid (if any) by the Participant for each share of
Common Stock subject to a Restricted Stock Unit Award may be paid in any form of legal consideration that
may be acceptable to the Board, in its sole discretion, and permissible under applicable law.

(ii) Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may impose such
restrictions on or conditions to the vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems
appropriate.

(iii) Payment. A Restricted Stock Unit Award may be settled by the delivery of shares of Common
Stock, their cash equivalent, any combination thereof or in any other form of consideration, as determined by
the Board and contained in the Restricted Stock Unit Award Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it
deems appropriate, may impose such restrictions or conditions that delay the delivery of the shares of Common
Stock (or their cash equivalent) subject to a Restricted Stock Unit Award to a time after the vesting of such
Restricted Stock Unit Award.

(v) Dividend Equivalents. Dividend equivalents may be credited in respect of shares of Common Stock
covered by a Restricted Stock Unit Award, as determined by the Board and contained in the Restricted Stock
Unit Award Agreement. At the sole discretion of the Board, such dividend equivalents may be converted into
additional shares of Common Stock covered by the Restricted Stock Unit Award in such manner as determined
by the Board. Any additional shares covered by the Restricted Stock Unit Award credited by reason of such
dividend equivalents will be subject to all of the same terms and conditions of the underlying Restricted Stock
Unit Award Agreement to which they relate.

(vi) Termination of Participant’s Continuous Service. Except as otherwise provided in the applicable
Restricted Stock Unit Award Agreement, such portion of the Restricted Stock Unit Award that has not vested
will be forfeited upon the Participant’s termination of Continuous Service.

(c) Performance Awards.

(i) Performance Stock Awards. A Performance Stock Award is a Stock Award that may vest or be
exercised contingent upon the attainment during a Performance Period of certain Performance Goals. A
Performance Stock Award may, but need not, require the completion of a specified period of Continuous
Service. The length of any Performance Period, the Performance Goals to be achieved during the Performance
Period, and the measure of whether and to what degree such Performance Goals have been attained shall be
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conclusively determined by the Committee, in its sole discretion. The maximum number of shares covered by
an Award that may be granted to any Participant in a calendar year attributable to Stock Awards described in
this Section 6(c)(i) (whether the grant, vesting or exercise is contingent upon the attainment during a
Performance Period of the Performance Goals) shall not exceed 2,000,000 shares of Common Stock. The
Board may provide for or, subject to such terms and conditions as the Board may specify, may permit a
Participant to elect for, the payment of any Performance Stock Award to be deferred to a specified date or
event. In addition, to the extent permitted by applicable law and the applicable Award Agreement, the Board
may determine that cash may be used in payment of Performance Stock Awards.

(ii) Performance Cash Awards. A Performance Cash Award is a cash award that may be paid
contingent upon the attainment during a Performance Period of certain Performance Goals. A Performance
Cash Award may also require the completion of a specified period of Continuous Service. At the time of grant
of a Performance Cash Award, the length of any Performance Period, the Performance Goals to be achieved
during the Performance Period, and the measure of whether and to what degree such Performance Goals have
been attained shall be conclusively determined by the Committee, in its sole discretion. The Committee may
not grant a Performance Cash Award that has a maximum value that may be paid to any Participant in excess of
$10,000,000 for each full calendar year covered by the Performance Period, with such limit to be adjusted pro-
rata for any Performance Period that is less than a full calendar year by multiplying such limit by a ratio
calculated by reference to the number of days in the applicable Performance Period divided by 365. The Board
may provide for or, subject to such terms and conditions as the Board may specify, may permit a Participant to
elect for, the payment of any Performance Cash Award to be deferred to a specified date or event. The
Committee may specify the form of payment of Performance Cash Awards, which may be cash or other
property, or may provide for a Participant to have the option for his or her Performance Cash Award, or such
portion thereof as the Board may specify, to be paid in whole or in part in cash or other property.

(iif) Board Discretion. The Board retains the discretion to reduce or eliminate the compensation or
economic benefit due upon attainment of Performance Goals and to define the manner of calculating the
Performance Criteria it selects to use for a Performance Period.

(iv) Section 162(m) Compliance. Unless otherwise permitted in compliance with the requirements of
Section 162(m) of the Code with respect to an Award intended to qualify as “performance-based compen-
sation” thereunder, the Committee shail establish the Performance Goals applicable to, and the formula for
calculating the amount payable under, the Award no later than the earlier of (a) the date ninety (90) days after
the commencement of the applicable Performance Period, or (b) the date on which twenty-five (25%) of the
Performance Period has elapsed, and in any event at a time when the achievement of the applicable
Performance Goals remains substantially uncertain. Prior to the payment of any compensation under an
Award intended to qualify as “performance-based compensation” under Section 162(m) of the Code, the
Committee shall certify the extent to which any Performance Goals and any other material terms under such
Award have been satisfied (other than in cases where such relate solely to the increase in the value of the
Common Stock). Notwithstanding satisfaction of any completion of any Performance Goals, to the extent
specified at the time of grant of an Award to “covered employees” within the meaning of Section 162(m) of the
Code, the number of Shares, Options, cash or other benefits granted, issued, retainable and/or vested under an
Award on account of satisfaction of such Performance Goals may be reduced by the Committee on the basis of
such further considerations as the Committee, in its sole discretion, shall determine.

(d) Other Stock Awards. Other forms of Stock Awards valued in whole or in part by reference to, or
otherwise based on, Common Stock, including the appreciation in value thereof (e.g., options or stock rights with an
exercise price or strike price less than 100% of the Fair Market Value of the Common Stock at the time of grant) may
be granted either alone or in addition to Stock Awards provided for under Section 5 and the preceding provisions of
this Section 6. Subject to the provisions of the Plan, the Board shall have sole and complete authority to determine
the persons to whom and the time or times at which such Other Stock Awards will be granted, the number of shares
of Common Stock (or the cash equivalent thereof) to be granted pursuant to such Other Stock Awards and all other
terms and conditions of such Other Stock Awards.
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7. COoOVENANTS OF THE COMPANY.

(a) Availability of Shares. During the terms of the Stock Awards, the Company shall keep available at all
times the number of shares of Common Stock reasonably required to satisfy such Stock Awards.

(b) Securities Law Compliance. The Company shall seek to obtain from each regulatory commission or
agency having jurisdiction over the Plan such authority as may be required to grant Stock Awards and to issue and
sell shares of Common Stock upon exercise of the Stock Awards; provided, however, that this undertaking shall not
require the Company to register under the Securities Act the Plan, any Stock Award or any Common Stock issued or
issuable pursuant to any such Stock Award. If, after reasonable efforts, the Company is unable to obtain from any
such regulatory commission or agency the authority that counsel for the Company deems necessary for the lawful
issuance and sale of Common Stock under the Plan, the Company shall be relieved from any liability for failure to
issue and sell Common Stock upon exercise of such Stock Awards unless and until such authority is obtained. A
Participant shall not be eligible for the grant of a Stock Award or the subsequent issuance of Common Stock
pursuant to the Stock Award if such grant or issuance would be in violation of any applicable securities law.

(c) No Obligation to Notify or Minimize Taxes. The Company shall have no duty or obligation to any
Participant to advise such holder as to the time or manner of exercising such Stock Award. Furthermore, the
Company shall have no duty or obligation to warn or otherwise advise such holder of a pending termination or
expiration of a Stock Award or a possible period in which the Stock Award may not be exercised. The Company has
no duty or obligation to minimize the tax consequences of a Stock Award to the holder of such Stock Award.

8. MISCELLANEOUS.

(a) Severability. If any provision of the Plan is determined to be unenforceable for any reason, then that
provision shall be deemed to have been deleted or modified to the extent necessary to make it enforceable, and the
remaining provisions of the Plan shall be unaffected.

(b) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock
pursuant to Stock Awards shall constitute general funds of the Company.

(c) Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the
Company of a Stock Award to any Participant shall be deemed completed as of the date of such corporate action,
unless otherwise determined by the Board, regardless of when the instrument, certificate, or letter evidencing the
Stock Award is communicated to, or actually received or accepted by, the Participant.

(d) Stockholder Rights. No Participant shall be deemed to be the holder of, or to have any of the rights of a
holder with respect to, any shares of Common Stock subject to such Stock Award unless and until (i) such
Participant has satisfied all requirements for exercise of the Stock Award pursuant to its terms, if applicable, and
(ii) the issuance of the Common Stock subject to such Stock Award has been entered into the books and records of
the Company.

(e) No Employment or Other Service Rights. Nothing in the Plan, any Stock Award Agreement or any other
instrument executed thereunder or in connection with any Award granted pursuant thereto shall confer upon any
Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Stock
Award was granted or shall affect the right of the Company or an Affiliate to terminate (i) the employment of an
Employee with or without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of
such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the
Bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of the state in which the
Company or the Affiliate is incorporated, as the case may be.

(f) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value
(determined at the time of grant) of Common Stock with respect to which Incentive Stock Options are exercisable
for the first time by any Optionholder during any calendar year (under all plans of the Company and any Affiliates)
exceeds one hundred thousand dollars ($100,000), the Options or portions thereof that exceed such limit (according
to the order in which they were granted) shall be treated as Nonstatutory Stock Options, notwithstanding any
contrary provision of the applicable Option Agreement(s).
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(g) Investment Assurances. The Company may require a Participant, as a condition of exercising or
acquiring Common Stock under any Stock Award, (i) to give written assurances satisfactory to the Company
as to the Participant’s knowledge and experience in financial and business matters and/or to employ a purchaser
representative reasonably satisfactory to the Company who is knowledgeable and experienced in financial and
business matters and that he or she is capable of evaluating, alone or together with the purchaser representative, the
merits and risks of exercising the Stock Award; and (ii) to give written assurances satisfactory to the Company
stating that the Participant is acquiring Common Stock subject to the Stock Award for the Participant’s own account
and not with any present intention of selling or otherwise distributing the Common Stock. The foregoing
requirements, and any assurances given pursuant to such requirements, shall be inoperative if (A) the issuance
of the shares upon the exercise or acquisition of Common Stock under the Stock Award has been registered under a
then currently effective registration statement under the Securities Act, or (B) as to any particular requirement, a
determination is made by counsel for the Company that such requirement need not be met in the circumstances
under the then applicable securities laws. The Company may, upon advice of counsel to the Company, place legends
on stock certificates issued under the Plan as such counsel deems necessary or appropriate in order to comply with
applicable securities laws, including, but not limited to, legends restricting the transfer of the Common Stock.

(h) Withholding Obligations. Unless prohibited by the terms of a Stock Award Agreement, the Company
may, in its sole discretion, satisfy any federal, state or local tax withholding obligation relating to an Award by any
of the following means or by a combination of such means: (i) causing the Participant to tender a cash payment;
(ii) withholding shares of Common Stock from the shares of Common Stock issued or otherwise issuable to the
Participant in connection with the Award; provided, however, that no shares of Common Stock are withheld with a
value exceeding the minimum amount of tax required to be withheld by law (or such lesser amount as may be
necessary to avoid classification of the Stock Award as a liability for financial accounting purposes); (iii) with-
holding cash from an Award settled in cash; (iv) withholding payment from any amounts otherwise payable to the
Participant; or (v) by such other method as may be set forth in the Award Agreement.

(i) Electronic Delivery. Any reference herein to a “written” agreement or document shall include any
agreement or document delivered electronically or posted on the Company’s intranet.

(j) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that
the delivery of Common Stock or the payment of cash, upon the exercise, vesting or settlement of all or a portion of
any Award may be deferred and may establish programs and procedures for deferral elections to be made by
Participants. Deferrals by Participants will be made in accordance with Section 409A of the Code. Consistent with
Section 409A of the Code, the Board may provide for distributions while a Participant is still an employee or
otherwise providing services to the Company. The Board is authorized to make deferrals of Awards and determine
when, and in what annual percentages, Participants may receive payments, including lump sum payments,
following the Participant’s termination of Continunous Service, and implement such other terms and conditions
consistent with the provisions of the Plan and in accordance with applicable law.

(k) Compliance with Section 409A. To the extent that the Board determines that any Award granted
hereunder is subject to Section 409A of the Code, the Award Agreement evidencing such Award shall incorporate
the terms and conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the Code. To the
extent applicable, the Plan and Award Agreements shall be interpreted in accordance with Section 409A of the
Code. Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement specifically provides
otherwise), if the Shares are publicly traded and a Participant holding an Award that constitutes “deferred
compensation” under Section 409A of the Code is a “specified employee” for purposes of Section 409A of the
Code, no distribution or payment of any amount shall be made upon a “separation from service” before a date that is
six (6) months following the date of such Participant’s “separation from service” (as defined in Section 409A of the
Code without regard to alternative definitions thereunder) or, if earlier, the date of the Participant’s death.

9. AbDJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board shall appropriately
and proportionately adjust: (i) the class(es) and maximum number of securities subject to the Plan pursuant to
Section 3(a), (ii) the class(es) and maximum number of securities that may be issued pursuant to the exercise of
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Incentive Stock Options pursuant to Section 3(c), (iii) the class(es) and maximum number of securities that may be
awarded to any person pursuant to Sections 3(d) and 6(c)(i) , and (iv) the class(es) and number of securities and price
per share of stock subject to outstanding Stock Awards. The Board shall make such adjustments, and its
determination shall be final, binding and conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Award Agreement, in the event of
a dissolution or liquidation of the Company, all outstanding Stock Awards (other than Stock Awards consisting of
vested and outstanding shares of Common Stock not subject to a forfeiture condition or the Company’s right of
repurchase) shall terminate immediately prior to the completion of such dissolution or liquidation, and the shares of
Common Stock subject to the Company’s repurchase rights or subject to a forfeiture condition may be repurchased
or reacquired by the Company notwithstanding the fact that the holder of such Stock Award is providing Continuous
Service, provided, however, that the Board may, in its sole discretion, cause some or all Stock Awards to become
fully vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Stock Awards have
not previously expired or terminated) before the dissolution or liquidation is completed but contingent on its
completion.

(c) Corporate Transaction. The following provisions shall apply to Stock Awards in the event of a Corporate
Transaction unless otherwise provided in the instrument evidencing the Stock Award or any other written agreement
between the Company or any Affiliate and the Participant or unless otherwise expressly provided by the Board at the
time of grant of a Stock Award.

(i) Stock Awards May Be Assumed. In the event of a Corporate Transaction, any surviving corporation
or acquiring corporation (or the surviving or acquiring corporation’s parent company) may assume or continue
any or all Stock Awards outstanding under the Plan or may substitute similar stock awards for Stock Awards
outstanding under the Plan (including but not limited to, awards to acquire the same consideration paid to the
stockholders of the Company pursuant to the Corporate Transaction), and any reacquisition or repurchase
rights held by the Company in respect of Common Stock issued pursuant to Stock Awards may be assigned by
the Company to the successor of the Company (or the successor’s parent company, if any), in connection with
such Corporate Transaction. A surviving corporation or acquiring corporation (or its parent) may choose to
assume or continue only a portion of a Stock Award or substitute a similar stock award for only a portion of a
Stock Award, or may choose to assume or continue the Stock Awards held by some, but not all Participants.
The terms of any assumption, continuation or substitution shall be set by the Board.

(ii) Stock Awards Held by Current and Recent Participants. In the event of a Corporate Transaction in
which the surviving corporation or acquiring corporation (or its parent company) does not assume or continue
such outstanding Stock Awards or substitute similar stock awards for such outstanding Stock Awards, then
with respect to Stock Awards that have not been assumed, continued or substituted and that are held by
Participants whose Continuous Service has not terminated prior to the effective time of the Corporate
Transaction or by Participants whose Continuous Service was terminated by the Company within three
(3) months prior to the effective time of the Corporate Transaction (referred to as the “Current and Recent
Participants”), the vesting of such Stock Awards (and, with respect to Options and Stock Appreciation Rights,
the time when such Stock Awards may be exercised) shall be accelerated in full to a date prior to the effective
time of such Corporate Transaction (contingent upon the effectiveness of the Corporate Transaction) as the
Board shall determine (or, if the Board shall not determine such a date, to the date that is five (5) days prior to
the effective time of the Corporate Transaction), and such Stock Awards shall terminate if not exercised (if
applicable) at or prior to the effective time of the Corporate Transaction, and any reacquisition or repurchase
rights held by the Company with respect to such Stock Awards shall lapse (contingent upon the effectiveness of
the Corporate Transaction).

(iii) Stock Awards Held by Persons other than Current and Recent Participants. In the event of a
Corporate Transaction in which the surviving corporation or acquiring corporation (or its parent company)
does not assume or continue such outstanding Stock Awards or substitute similar stock awards for such
outstanding Stock Awards, then with respect to Stock Awards that have not been assumed, continued or
substituted and that are held by persons other than Current and Recent Participants, such Stock Awards shall
terminate if not exercised (if applicable) prior to the effective time of the Corporate Transaction; provided,
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however, that any reacquisition or repurchase rights held by the Company with respect to such Stock Awards
shall not terminate and may continue to be exercised notwithstanding the Corporate Transaction.

(iv) Payment for Stock Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event a Stock
Award will terminate if not exercised prior to the effective time of a Corporate Transaction, the Board may
provide, in its sole discretion, that the holder of such Stock Award may not exercise such Stock Award but will
receive a payment, in such form as may be determined by the Board, equal in value, at the effective time, to the
excess, if any, of (A) the value of the property the Participant would have received upon the exercise of the
Stock Award (including, at the discretion of the Board, any unvested portion of such Stock Award), over
(B) any exercise price payable by such holder in connection with such exercise.

(d) Change in Control. A Stock Award may be subject to additional acceleration of vesting and exercis-
ability upon or after a Change in Control as may be provided in the Stock Award Agreement for such Stock Award or
as may be provided in any other written agreement between the Company or any Affiliate and the Participant, but in
the absence of such provision, no such acceleration shall occur.

10. TERMINATION OR SUSPENSION OF THE PLAN.

(a) Plan Term. The Board may suspend or terminate the Plan at any time. Unless terminated sooner by the
Board, the Plan shall automatically terminate on the day before the tenth (10th) anniversary of the earlier of (i) the
date the Plan is adopted by the Board, or (ii) the date the Plan is approved by the stockholders of the Company. No
Awards may be granted under the Plan while the Plan is suspended or after it is terminated.

(b) No Impairment of Rights. Suspension or termination of the Plan shall not impair rights and obligations
under any Award granted while the Plan is in effect except with the written consent of the affected Participant.
11. ErrECTIVE DATE OF PLAN.

This Plan shall become effective on the Effective Date.

12. CHOICE OF Law.

The law of the state of Delaware shall govern all questions concerning the construction, validity and
interpretation of this Plan, without regard to that state’s conflict of laws rules.

13. DEFINITIONS.
As used in the Plan, the following definitions shall apply to the capitalized terms indicated below:

(a) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such
terms are defined in Rule 405 of the Securities Act. The Board shall have the authority to determine the time or
times at which “parent” or “subsidiary” status is determined within the foregoing definition.

(b) “Award” means a Stock Award or a Performance Cash Award.

(¢) “Award Agreement” means a written agreement between the Company and a Participant evidencing
the terms and conditions of an Award.

(d) “Board” means the Board of Directors of the Company.

(e) “Capitalization Adjustment” means any change that is made in, or other events that occur with
respect to, the Common Stock subject to the Plan or subject to any Stock Award after the Effective Date
without the receipt of consideration by the Company through merger, consolidation, reorganization, recap-
italization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash
dividend, stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate
structure or any similar equity restructuring transaction, as that term is used in Statement of Financial
Accounting Standards No. 123 (revised). Notwithstanding the foregoing, the conversion of any convertible
securities of the Company shall not be treated as a Capitalization Adjustment.

A-13 Proxy Statement



(f) “Cause” shall have the meaning ascribed to such term in any written agreement between the
Participant and the Company defining such term and, in'the absence of such agreement, such term shall mean
with respect to a Participant, the occurrence of any of the following: (i) such Participant’s commission of any
felony or any crime involving fraud, dishonesty or moral turpitude under the laws of the United States or any
state thereof; (i) such Participant’s attempted commission of, or participation in, a fraud or act of dishonesty
against the Company; (iii) such Participant’s intentional, material violation of any material contract or
agreement between the Participant and the Company or of the Company’s code of Business Conduct or any of
the Company’s policies or of any statutory duty owed to the Company; (iv) such Participant’s unauthorized use
or disclosure of the Company’s confidential information or trade secrets; or (v) such Participant’s engaging in
conduct which is inimical or injurious, in a material respect, to the business or interests of the Company. The
determination that a termination of the Participant’s Continuous Service is either for Cause or without Cause
shall be made by the Company in its sole discretion. Any determination by the Company that the Continuous
Service of a Participant was terminated by reason of dismissal without Cause for the purposes of outstanding
Awards held by such Participant shall have no effect upon any determination of the rights or obligations of the
Company or such Participant for any other purpose.

(g) “Change in Control” means the occurrence, in a single transaction or in a series of related
transactions, of any one or more of the following events:

(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the
Company representing more than fifty percent (50%) of the combined voting power of the Company’s
then outstanding securities other than by virtue of a merger, consolidation or similar transaction, which is
covered by Section 13(g)(ii). Notwithstanding the foregoing, a Change in Control shall not be deemed to
occur (A) on account of the acquisition of securities of the Company from the Company by an investor,
any affiliate (as such term is defined in Rule 405 of the Securities Act) thereof or any other Exchange Act
Person in a transaction or series of related transactions the primary purpose of which is to obtain financing
for the Company through the issuance of equity securities or (B) solely because the level of Ownership
held by any Exchange Act Person (the “Subject Person”) exceeds the designated percentage threshold of
the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the
Company reducing the number of shares outstanding, provided that if a Change in Control would occur
(but for the operation of this sentence) as a result of the acquisition of voting securities by the Company,
and after such share acquisition, the Subject Person becomes the Owner of any additional voting
securities that, assuming the repurchase or other acquisition had not occurred, increases the percentage of
the then outstanding voting securities Owned by the Subject Person over the designated percentage
threshold, then a Change in Control shall be deemed to occur;

(ii) there is consummated a merger, consolidation or similar transaction involving (directly or
indirectly) the Company and, immediately after the consummation of such merger, consolidation or
similar transaction, the stockholders of the Company immediately prior thereto do not Own, directly or
indirectly, either (A) outstanding voting securities representing more than fifty percent (50%) of the
combined outstanding voting power of the surviving Entity in such merger, consolidation or similar
transaction or (B) more than fifty percent (50%) of the combined outstanding voting power of the parent
of the surviving Entity in such merger, consolidation or similar transaction, in each case in substantially
the same proportions as their Ownership of the outstanding voting securities of the Company immediately
prior to such transaction;

(iii) the stockholders of the Company approve or the Board approves a plan of complete dissolution
or liquidation of the Company, or a complete dissolution or liquidation of the Company shall otherwise
occur;

(iv) there is consummated a sale, lease, exclusive license or other disposition of all or substantially
all of the consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license or other
disposition of all or substantially all of the consolidated assets of the Company and its Subsidiaries to an
Entity, more than fifty percent (50%) of the combined voting power of the voting securities of which are
Owned by stockholders of the Company in substantially the same proportions as their Ownership of the
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outstanding voting securities of the Company immediately prior to such sale, lease, license or other
disposition; or

(v) individuals who, on the date this Plan is adopted by the Board, are Directors (the “Incumbent
Board”) cease for any reason to constitute at least a majority of the Directors; provided, however, that if
the appointment or election (or nomination for election) of any new Director was approved or recom-
mended by a majority vote of the Incumbent Board, such new Director shall, for purposes of this Plan, be
considered a member of the Incumbent Board.

The term Change in Control shall not include a sale of assets, merger or other transaction effected
exclusively for the purpose of changing the domicile of the Company.

Notwithstanding the foregoing or any other provision of this Plan, the definition of Change in Control (or
any analogous term) in an individual written agreement between the Company or any Affiliate and the
Participant shall supersede the foregoing definition with respect to Stock Awards subject to such
agreement where such agreement provides for acceleration of vesting of such Stock Awards in the
event of a Change in Control; provided, however, that if no definition of Change in Control or any
analogous term is set forth in such an individual written agreement, the foregoing definition shall apply.

(h) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations
and guidance thereunder.

(i) “Committee” means a committee of one or more Directors to whom authority has been delegated by
the Board in accordance with Section 2(c).

(§) “Common Stock” means the common stock of the Company.
(k) “Company” means GSI Commerce, Inc., a Delaware corporation.

() “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an
Affiliate to render consulting or advisory services and is compensated for such services, or (ii) serving as a
member of the board of directors of an Affiliate and is compensated for such services. However, service solely
as a Director, or payment of a fee for such service, shall not cause a Director to be considered a “Consultant”
for purposes of the Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only
if a Form S-8 Registration Statement under the Securities Act is available to register the sale of the Company’s
securities to such person.

(m) “Continuous Service” means that the Participant’s service with the Company or an Affiliate,
whether as an Employee, Director or Consultant, is not interrupted or terminated. A change in the capacity in
which the Participant renders service to the Company or an Affiliate as an Employee, Consultant or Director or
a change in the entity for which the Participant renders such service, provided that there is no interruption or
termination of the Participant’s service with the Company or an Affiliate, shall not terminate a Participant’s
Continuous Service; provided, however, if the Entity for which a Participant is rendering services ceases to
qualify as an Affiliate, as determined by the Board, in its sole discretion, such Participant’s Continuous Service
shall be considered to have terminated on the date such Entity ceases to qualify as an Affiliate. To the extent
permitted by law, the Board or the chief executive officer of the Company, in that party’s sole discretion, may
determine whether Continuous Service shall be considered interrupted in the case of (i) any leave of absence
approved by the Board or chief executive officer, including sick leave, military leave or any other personal
leave, or (ii) transfers between the Company, an Affiliate, or their successors. Notwithstanding the foregoing, a
leave of absence shall be treated as Continuous Service for purposes of vesting in a Stock Award only to such
extent as may be provided in the Company’s leave of absence policy, in the written terms of any leave of
absence agreement or policy applicable to the Participant, or as otherwise required by law.

(n) “Corporate Transaction” means the consummation, in a single transaction or in a series of related
transactions, of any one or more of the following events:

(i) a sale or other disposition of all or substantially all, as determined by the Board, in its sole
discretion, of the consolidated assets of the Company and its Subsidiaries;
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(ii) a sale or other disposition of at least ninety percent (90%) of the outstanding securities of the
Company;

(iii) a merger, consolidation or similar transaction following which the Company is not the
surviving corporation; or

(iv) a merger, consolidation or similar transaction following which the Company is the surviving
corporation but the shares of Common Stock outstanding immediately preceding the merger, consol-
idation or similar transaction are converted or exchanged by virtue of the merger, consolidation or similar
transaction into other property, whether in the form of securities, cash or otherwise.

(0) “Covered Employee” shall have the meaning provided in Section 162(m)(3) of the Code.
(p) “Director” means a member of the Board.

(q) “Disability” means, with respect to a Participant, the inability of such Participant to engage in any
substantial gainful activity by reason of any medically determinable physical or mental impairment which can
be expected to result in death or which has lasted or can be expected to last for a continuous period of not less
than twelve (12) months, as provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and shall be
determined by the Board on the basis of such medical evidence as the Board deems watrranted under the
circumstances.

(r) “Effective Date” means the effective date of this Plan document, which is the date of the annual
meeting of stockholders of the Company held in 2010 provided this Plan is approved by the Company’s
stockholders at such meeting.

(s) “Employee” means any person employed by the Company or an Affiliate. However, service solely as
a Director, or payment of a fee for such services, shall not cause a Director to be considered an “Employee” for
purposes of the Plan.

(t) “Entity” means a corporation, partnership, limited liability company or other entity.

(u) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.

(v) “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of
Section 13(d) or 14(d) of the Exchange Act), except that “Exchange Act Person” shall not include (i) the
Company or any Subsidiary of the Company, (ii) any employee benefit plan of the Company or any Subsidiary
of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the
Company or any Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to a
registered public offering of such securities, (iv) an Entity Owned, directly or indirectly, by the stockholders of
the Company in substantially the same proportions as their Ownership of stock of the Company; or (v) any
natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of
the Effective Date, is the Owner, directly or indirectly, of securities of the Company representing more than
fifty percent (50%) of the combined voting power of the Company’s then outstanding securities.

(w) “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or traded on any established
market, the Fair Market Value of a share of Common Stock shall be the closing sales price for such stock
as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in
the Common Stock) on the date of determination, as reported in a source the Board deems reliable.

(ii) Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock
on the date of determination, then the Fair Market Value shall be the closing selling price on the last
preceding date for which such quotation exists.

(iit) In the absence of such markets for the Common Stock, the Fair Market Value shall be
determined by the Board in good faith and in a manner that complies with Sections 409A and 422 of the
Code. .
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(x) “Incentive Stock Option” means an option granted pursuant to Section 5 of the Plan that is intended to
be, and qualifies as, an “incentive stock option” within the meaning of Section 422 of the Code.

(y) “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the
Company or an Affiliate, does not receive compensation, either directly or indirectly, from the Company or an
Affiliate for services rendered as a consultant or in any capacity other than as a Director (except for an amount
as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the
Securities Act (“Regulation S-K”’)), does not possess an interest in any other transaction for which disclosure
would be required under Item 404(a) of Regulation S-K, and is not engaged in a business relationship for which
disclosure would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is otherwise considered a “non-
employee director” for purposes of Rule 16b-3.

(z) “Nonstatutory Stock Option” means any option granted pursuant to Section 5 of the Plan that does not
qualify as an Incentive Stock Option.

(aa) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the
Exchange Act.

(bb) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of
Common Stock granted pursuant to the Plan.

(cc) “Option Agreement” means a written agreement between the Company and an Optionholder
evidencing the terms and conditions of an Option grant. Each Option Agreement shall be subject to the terms
and conditions of the Plan.

(dd) “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable,
such other person who holds an outstanding Option.

(ee) “Other Stock Award” means an award based in whole or in part by reference to the Common Stock
which is granted pursuant to the terms and conditions of Section 6(d).

(ff) “Other Stock Award Agreement” means a written agreement between the Company and a holder of
an Other Stock Award evidencing the terms and conditions of an Other Stock Award grant. Each Other Stock
Award Agreement shall be subject to the terms and conditions of the Plan.

(g8) “Outside Director” means a Director who either (i) is not a current employee of the Company or an
“affiliated corporation” (within the meaning of Treasury Regulations promulgated under Section 162(m) of the
Code), is not a former employee of the Company or an “affiliated corporation” who receives compensation for
prior services (other than benefits under a tax-qualified retirement plan) during the taxable year, has not been
an officer of the Company or an “affiliated corporation,” and does not receive remuneration from the Company
or an “affiliated corporation,” either directly or indirectly, in any capacity other than as a Director, or (ii) is
otherwise considered an “outside director” for purposes of Section 162(m) of the Code.

(hh) “Own,” “Owned,” “Owner,” “Ownership” A person or Entity shall be deemed to “Own,” to have
“Owned,” to be the “Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly
or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has or shares voting
power, which includes the power to vote or to direct the voting, with respect to such securities.

(ii) “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable,
such other person who holds an outstanding Stock Award.

(1) “Performance Cash Award” means an award of cash granted pursuant to the terms and conditions of
Section 6(c)(ii).

(kk) “Performance Criteria” means the one or more criteria that the Board shall select for purposes of
establishing the Performance Goals for a Performance Period. The Performance Criteria that shall be used to
establish such Performance Goals may be based on any one of, or combination of, the following as determined
by the Board: (i) earnings (including earnings per share, net earnings, operating earnings or other earnings);
(ii) adjusted earnings; (iii) earnings before taxes; (iv) earnings before interest, taxes and depreciation;
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(v) earnings before interest, taxes, depreciation and amortization; (vi) earnings before interest, taxes,
depreciation, amortization and stock-based compensation expense; (vii) total stockholder return; (viii) return
on equity or average stockholder’s equity; (ix) return on assets, investment, capital employed, or other
financial return ratios; (x) growth in assets; (xi) stock price; (xii) margin (including gross margin, operating
margin, variable contribution margin, or other margin); (xiii) income (before or after taxes); (xiv) operating
income; (xv) operating income after taxes; (xvi) non-GAAP operating income, including or excluding stock-
based compensation expense, (xvii) profits (before or after taxes); (xviii) net cash flow, free cash flow, or
operating cash flow; (xix) sales or revenue targets; (xx) revenue, including increases in revenue or product
revenue; (xxi) expense and cost containment and reduction goals; (xxii) improvement in or attainment of
working capital levels; (xxiii) economic value added (or an equivalent metric); (xxiv) sales or market share;
(xxv) cash flow; (xxvi) cash flow per share; (xxvii) share price performance; (xxviii) debt reduction and debt
levels; (xxix) implementation or completion of projects or processes; (xxx) customer satisfaction and customer
service metrics, including quality metrics and quality improvement (e.g., call abandonment rate); (xxxi) stock-
holders’ equity; (xxxii) capital expenditures; (xxxiii) operating profit or net operating profit; (xxxiv) workforce
diversity; (xxxv) growth of net income or operating income; (xxxvi) billings; (xxxvii) employee metrics (e.g.,
reduced turnover); (xxxviii) fulfillment metrics (e.g., units per hour or unit volume); (xxxix) technology
metrics (e.g., uptime);(x1) business development metrics (e.g., partner renewals); (xli) partner satisfaction; and
(xlii) to the extent that an Award is not intended to comply with Section 162(m) of the Code, other measures of
performance selected by the Board.

With respect to any Performance Criteria listed above, the Board may adjust the definition of the Performance
Criteria by excluding elements of the Performance Criteria or including an additional element, provided the
achievement or non-achievement of the resulting Performance Criteria can be objectively determined by the
financial information collected by the Company in the preparation of its financial reports. For example, the
revenue Performance Criteria could be modified to include or exclude the revenue from specified subsidiaries,
divisions, or other operational or administrative units in existence less than one year as of the beginning of the
Performance Period. Also by way of example, the earnings before interest, taxes, depreciation and amor-
tization could be modified to take into account one of the aforementioned excluded elements in the calculation
of this Performance Criteria. Furthermore, a Performance Criteria could be created that compares the
Company’s performance in a Performance Criteria listed above to (1) the approved budgets for such
Performance Criteria, or (2) to the performance over the same Performance Period of a pre-selected group
of companies or a pre-selected index.

(1) “Performance Goals” means, for a Performance Period, the one or more goals established by the
Board for the Performance Period based upon the Performance Criteria. Performance Goals may be based on a
Company-wide basis, with respect to one or more business units, divisions, Affiliates, or business segments,
and in either absolute terms or relative to the performance of one or more comparable companies or the
performance of one or more relevant indices. Unless specified otherwise by the Board (i) in the Award
Agreement at the time the Award is granted or (ii) in such other document setting forth the Performance Goals
at the time the Performance Goals are established, the Board shall appropriately make adjustments in the
method of calculating the attainment of Performance Goals for a Performance Period as follows: (1) to exclude
restructuring and/or other nonrecurring charges; (2) to exclude exchange rate effects, as applicable, for
non-U.S. dollar denominated Performance Goals; (3) to exclude the effects of changes to generally accepted
accounting principles; (4) to exclude the effects of any statutory adjustments to corporate tax rates; and (5) to
exclude the effects of any “extraordinary items” as determined under generally accepted accounting principles.

(mm) “Performance Period” means the period of time selected by the Board over which the attainment
of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to and
the payment of a Stock Award or a Performance Cash Award. Performance Periods may be of varying and
overlapping duration, at the sole discretion of the Board.

(nn) “Performance Stock Award” means a Stock Award granted under the terms and conditions of
Section 6(c)(i).

(00) “Plan” means this GSI Commerce, Inc. 2010 Equity Incentive Plan.
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(pp) “Restricted Stock Award” means an award of shares of Common Stock which is granted pursuant to
the terms and conditions of Section 6(a).

(qQ) “Restricted Stock Award Agreement” means a written agreement between the Company and a
holder of a Restricted Stock Award evidencing the terms and conditions of a Restricted Stock Award grant.
Each Restricted Stock Award Agreement shall be subject to the terms and conditions of the Plan.

(rr) “Restricted Stock Unit Award” means a right to receive shares of Common Stock which is granted
pursuant to the terms and conditions of Section 6(b).

(ss) “Restricted Stock Unit Award Agreement” means a written agreement between the Company and a
holder of a Restricted Stock Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award
grant. Each Restricted Stock Unit Award Agreement shall be subject to the terms and conditions of the Plan.

(tt) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to
Rule 16b-3, as in effect from time to time.

(uu) “Securities Act” means the Securities Act of 1933, as amended.

(vv) “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock
that is granted pursuant to the terms and conditions of Section 5.

(ww) “Stock Appreciation Right Agreement” means a written agreement between the Company and a
holder of a Stock Appreciation Right evidencing the terms and conditions of a Stock Appreciation Right grant.
Each Stock Appreciation Right Agreement shall be subject to the terms and conditions of the Plan.

(xx) “Stock Award” means any right to receive Common Stock granted under the Plan, including an
Incentive Stock Option, a Nonstatutory Stock Option, a Restricted Stock Award, a Restricted Stock Unit
Award, a Stock Appreciation Right, a Performance Stock Award or any Other Stock Award.

(yy) “Stock Award Agreement” means a written agreement between the Company and a Participant
evidencing the terms and conditions of a Stock Award grant. Each Stock Award Agreement shall be subject to
the terms and conditions of the Plan.

(zz) “Subsidiary” means, with respect to the Company, (i) any corporation of which more than fifty
percent (50%) of the outstanding capital stock having ordinary voting power to elect a majority of the board of
directors of such corporation (irrespective of whether, at the time, stock of any other class or classes of such
corporation shall have or might have voting power by reason of the happening of any contingency) is at the
time, directly or indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other
entity in which the Company has a direct or indirect interest (whether in the form of voting or participation in
profits or capital contribution) of more than fifty percent (50%).

(aaa) “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to
Section 424(d) of the Code) stock possessing more than ten percent (10%) of the total combined voting
power of all classes of stock of the Company or any Affiliate.
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Appendix B

PROPOSED FORM OF
CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
GSI COMMERCE, INC.

GSICommerce, Inc., a corporation organized and existing under and by virtue of the General Corporation Law
of the State of Delaware (the “Corporation”) does hereby certify:

FIRST: That at a meeting of the Board of Directors of the Corporation resolutions were duly adopted
setting forth a proposed amendment of the Amended and Restated Certificate of Incorporation of the
Corporation, declaring said amendment to be advisable and calling a meeting of the stockholders of the
Corporation for consideration thereof. The resolution setting forth the proposed amendment is as follows:

RESOLVED, that, subject to approval of the Company’s stockholders at the 2010 Annual Meeting of
Stockholders, Article IV, Paragraph A of the Amended and Restated Certificate of Incorporation of the
Company shall be amended to increase the number of authorized shares of common stock, par value $.01
per share (“Common Stock”) from 90,000,000 to 180,000,000 and shall read in its entirety as follows:

A. The total number of shares of stock which the Corporation shall have authority to issue is
one hundred eighty-five million (185,000,000), of which one hundred eighty miltion (180,000,000)
shall be Common Stock, par value $0.01 per share, and five million (5,000,000) shall be Preferred
Stock, par value $0.01 per share.

SECOND: That thereafter, pursuant to resolution of its Board of Directors, the annual meeting of the
stockholders of the Corporation was duly called and held upon notice in accordance with Section 222 of the
General Corporation Law of the State of Delaware at which meeting the necessary number of shares as
required by statue were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the
General Corporation Law of the State of Delaware.

IN WITNESS WHEREQF, the Corporation has caused this Certificate of Amendment to be signed this  day
of , 2010.

GSI COMMERCE, INC.
By:

Arthur H. Miller
Executive Vice President
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PART I

ITEM 1: BUSINESS
Overview

We are a leading provider of e-commerce and interactive marketing services to large businesses that sell
products directly to consumers (b2c). We operate in three business segments — e-commerce services, interactive
marketing services and consumer engagement. Within these segments, we provide services to more than 500
retailers and brands, including: 7 for all Mankind®; Aeropostale®; American Eagle Outfitters®, Avis®, Bath & Body
Works®, British Airways®, Calvin Klein®, Christopher & Banks®, Cole Haan®, Dell®, Dick’s Sporting Goods®,
Estee Lauder®, Expedia®, HP®, Major League Baseball®, the NFL®, Philips®, Publishers Clearing House®,
RalphLauren.com®, Sports Authority®, The TIX® Companies, Tory Burch®, Toys “R” Us®, Tumi®, Warnaco® and
the Washington Post Newspapers, Inc. ®

Our services enable retailers and brands to build and grow their e-commerce and multichannel businesses. By
working with us, we believe companies gain access to high quality technologies, a proven, integrated and scalable
infrastructure, and interactive marketing expertise. Further, by investing continuously in our offerings, we provide a
broader range of high-quality capabilities than our clients could justify building, implementing and maintaining on
their own. As we continue to invest in our services, infrastructure and expertise, we believe that we increase our
overall value to our clients.

In our e-commerce services business, we deliver customized solutions to clients through an e-commerce
platform, which is comprised of three components: technology, fulfiliment and customer care / call center services.
We offer each of the platform’s components on a modular basis or as part of an integrated, end-to-end solution.

In our interactive marketing services business, we offer comprehensive digital and traditional agency and
e-mail marketing services that include brand development and strategic account planning, user experience and
creative design, interactive marketing, traditional advertising, media buying, video, marketing content and
promotional development, e-mail marketing and distribution, Web store usability, and product photography and
content development.

In our consumer engagement business, we offer retailers and brands an online platform to sell excess inventory
in the private sales channel as well as through an off-price marketplace. The private sales channel is an online
platform that uses sales limited in time and inventory to create an efficient and effective channel for brands to sell
excess inventory in a brand-friendly environment designed to protect the brand’s image and enhance brand
visibility. Our off-price marketplace is an online alternative sales channel for manufacturers, brands, distributors
and other retailers to liquidate inventory.

For additional information about our business segments, see Note 14, Segment Information, to our consol-
idated financial statements included in Item 15, Exhibits and Financial Statement Schedule, of this Annual Report
on Form 10-K.

e-Commerce Services
Overview

We provide e-commerce services domestically and internationally that enable b2c companies to operate
e-commerce and multichannel retailing businesses. Our services include a comprehensive suite of Web and
e-commerce technologies, fulfillment and customer care / call center services. We offer components of these
services as part of an integrated e-commerce platform as well as on a modular basis. Additionally, our e-commerce
services include technical Web and e-commerce development services, buying services, value-added fulfillment
services, and third-party services we resell to our clients.

We believe that our e-commerce services help clients grow their e-commerce and multichannel businesses
faster and more profitably than they could on their own. As retailers and brands place a greater emphasis on
developing their online channels, they are challenged to make the level of investment required to support high-
quality, multichannel, e-commerce businesses. The online businesses of our clients and prospects often account for
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a small, but growing percentage of their companies’ overall businesses, which makes their online businesses too -
important to ignore, but often not large enough to Justify the initial and continuing investment required for a robust
e-commerce offering.

We continually seek to broaden the scope of our services and capabilities to help our clients grow their
e-commerce businesses and enhance their customers’ online experience.

Our e-commerce services can be customized to provide solutions that best fit the needs of our clients. We
continually upgrade or enhance our core set of platform components to gain efficiencies, improve performance and
provide solutions that encourage the growth of our clients’ businesses.

We provide e-commerce services to clients that manage their own inventory and to clients for which we
purchase and own the inventory. In cases where product is owned by the client, the client is the seller of the
merchandise, establishes product prices and pays us service fees based either on a fixed or variable percentage of
revenues, or based on the activities we perform. In cases where our clients have us select and purchase inventory
from product manufacturers and other vendors, we operate the client’s e-commerce site on their behalf (under their
brand or name) and we sell the inventory directly to consumers.

When we own the inventory, we establish the prices for products that we offer, and to the extent possible, we
strategically price products sold through a client’s e-commerce business to be consistent with the pricing for the
same products at that client’s retail stores. Accordingly, prices for the same products may differ across our clients’
e-commerce businesses. Generally, we pay a percentage of revenues to the respective clients in exchange for the
right to use their brand or names, logos and Web site address in the operation of their e-commerce business and for
their commitment to promote and advertise their e-commerce business. This model is used primarily for our
relationships with sporting goods retailers. A similar “owned inventory” model is used with our licensed products
business and most of our professional sports leagues and some entertainment companies with the primary difference
being that we have licensing agreements with the clients to sell selected products on their Web sites.

To facilitate our selection and purchasing of inventory, we have a buying organization that procures products in
the merchandise categories of sporting goods, consumer electronics and licensed entertainment and sporting goods
products. In the case of sporting goods, we use a common pool of owned sporting goods inventory, which allows us
to offer a broad assortment while efficiently managing the inventory. We also have business to business (b2b)
relationships with several clients to sell sporting goods and licensed products we own to their customers through
their Web stores or other retail channels. We sell products to these b2b clients from our inventory or through our
network of drop shippers and fulfill customer orders on behalf of these clients. We believe that we have strong
relationships with our vendors and sources of unique products, and we regularly seek to add new vendors, brands
and sources of unique products. During fiscal 2009, we purchased $41.3 million of inventory from one vendor,
which accounted for 18.2% of the total dollar amount of inventory we purchased.

Technology Services

We build and operate our clients’ Web stores using our proprietary, hosted e-commerce software solution,
which enables a complete online shopping experience tailored to our clients’ brands. This solution includes a broad
set of configurable features and functions, such as product presentation, merchandising, shopping cart and
checkout, that enable the buying and selling of products online. On a selective basis, we also integrate specialized,
third-party software applications into our solution.

We provide our clients with proprietary Web store management tools to manage their Web store’s admin-
istration, product and catalog content and reporting. These tools help clients to create and manage product
categories, marketing and descriptive content, product images, advertisements and promotions, merchandising,
inventory, cross-selling and up-selling, and search capabilities.

We provide hosting services for our clients’ Web stores and related systems. These services are hosted in two
data centers, which are co-located with a leading third-party telecommunications company. We actively manage
and monitor the operations and infrastructure of these data centers.
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We can manage all aspects of orders placed through our clients’ Web stores through our order management and
processing system, including credit card payments, alternative payments, private-label credit cards, promotions,
gift card purchase and redemption, shipping fees, taxes, and other service fees such as for gift wrapping.

We can also provide our clients with continuous access to a secure, Web-based, analytics portal with reporting
and analytical capabilities including demand, merchandising, marketing, click stream, and Web metrics.

Fulfillment and Drop Shipping Services

We offer a range of order fulfillment services through seven fulfillment centers — five in the U.S., one in
Canada, and one in Europe. Our fulfillment centers support multicategory, b2c requirements and can be used as a
part of an integrated offering with our Web Store technologies and customer care and call center operations or
utilized as a stand-alone module integrated with a client’s third party applications and operations.

As of March 1, 2010, our total fulfillment footprint was approximately 2.7 million square feet. We also
integrate with and manage a network of about 750 third-party, drop-ship vendors as well as with certain clients who
perform their own fulfillment.

We also process orders and provide fulfillment for clients that directly market products through television
advertisements (infomercials), the Web and over the telephone and provide fulfillment services for specialized
award programs.

We maintain relationships with major freight carriers and offer ‘ShipQuik,” a customized shipping program for
the U.S., which uses our operational scale to improve ship times at competitive prices. We also offer ‘iShip,” an
international shipping program that allows a U.S. customer to ship purchased products to approximately 30
European, South American and Asian countries.

Customer Care and Call Center Services

We provide customer care and call center services 24 hours per day, seven days per week through four
customer care centers in the U.S. and one customer care center in the U.K. When needed, we utilize third-parties to
add customer service capacity. We also deploy our customer care application remotely for clients that provide their
own customer care services. Our customer care applications and informational tools can provide a 360-degree view
and access to customer information including service history, previous purchases, personal preferences, product
information, inventory availability and order status. Our customer care tools are integrated with our order
management and fulfillment operations to provide a consistent experience across all customer touch points
including our clients’ Web stores, direct mail, newspaper circulars, catalogs, promotional events and direct response
television campaigns. These tools can also be integrated with client’s or third-party applications.

Interactive Marketing Services
Overview

We provide brand development and strategic account planning, user experience and creative design, interactive
marketing, affiliate marketing, studio services (photography and content development) as well as traditional media
services through our in-house digital marketing agency, TrueAction™. We also provide advanced e-mail marketing
and data services and solutions through our subsidiary, e-Dialog, Inc.

Digital Marketing Agency Services

With an understanding of data and customer insights, we work with our clients to develop, implement and
manage marketing initiatives and compelling Web store features, functions and content. We also offer traditional
print and media services such as print advertising, video, marketing content development and promotional
campaigns. These initiatives are aimed at increasing sales for our e-commerce clients’ and non-platform clients’
products and promoting consistency for client brands across all customer channels. We have combined our
e-commerce expertise, our familiarity with our clients’ online businesses and our skills in interactive and traditional
marketing to offer a comprehensive suite of marketing services. Our e-commerce clients benefit from the integrated
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relationship between our interactive marketing services and our e-commerce platform, which gives us significant
insight and knowledge about our clients’ direct-to-consumer businesses.

We help clients develop and increase the strength and consistency of their brand(s) online and across multiple
channels by developing the overall messaging, imagery and tone for those brands.

We also work with our clients to develop strategies and create online brand experiences that are intuitive and
easy to use and that affect our clients’ customers’ needs and behaviors. Our team of design, usability research, and
technology professionals collaborates with our clients to create custom online experiences that reinforce our
clients’ offline presence. We also use our state-of-the-art usability lab to test shoppers’ experiences with our clients’
Web stores’ design, navigation and content and to provide valuable insight and feedback into customer shopping
and purchasing habits and expectations.

We create and produce product images and descriptive content for our clients’ Web stores that is consistent
with our clients’ branding. We operate an in-house professional digital photography studio to create product
presentations designed to inform online shoppers and encourage purchases.

We develop, implement and manage strategic marketing programs for our clients that are designed to increase
online exposure, generate incremental revenue, drive new customer acquisition and maximize the return on our
clients’ marketing investment. We help our clients create favorable product marketplace and brand positioning
opportunities using our marketing research and analysis. We create and manage marketing programs that include
paid and natural search engine marketing (SEM) & search engine optimization (SEO), comparison shopping
engines (CSEs), online advertising, contextually relevant publisher sites, blogs, social networks, affiliate marketing,
and emerging media opportunities.

We also measure and analyze consumer purchasing behavior and use the intelligence to help optimize
marketing campaigns for our clients.

The agency also owns and operates an affiliate marketing network. We believe affiliate marketing is an
effective tool that has helped our clients grow their online businesses.

e-Mail Marketing Services

We provide advanced e-mail marketing and database technologies, products, strategies, and services for
permission-based e-mail marketers in the U.S. and in Europe.

We offer e-mail marketers a comprehensive and integrated set of tools that combines campaign management,
data segmentation, in-depth reporting, analysis and performance. We offer a broad range of service offerings that
include campaign management (for full-service and collaborative relationships), strategy, analytics, data services,
data integration, creative, advanced applications, deliverability/ISP relations, and response management. Custom
solutions include development of a custom content collection interface (CCI), workflow optimization and
specialized conversion and Web tracking. We offer clients a range of service delivery options depending on their
e-mail marketing needs including full-service, self-service and collaborative relationship solutions, which clients
can rely on us for training, custom applications and production assistance whenever the expertise is needed.

Consumer Engagement
Overview
We provide retailers and brands with an online platform to sell excess inventory in the private sale channel
through Rue La La, as well as in the off-price marketplace through SmartBargains.

Online Private Sale Channel

We provide an online platform that brings the “sample sale” concept online and creates an efficient and
effective channel for brands to merchandise and sell excess inventory in a brand-friendly environment designed to
protect the brand’s image and enhance brand visibility. We utilize a viral and cost-efficient marketing strategy based
on member referrals through e-mail to grow the membership base. Members receive daily e-mails alerting them to
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the sales of the day which builds anticipation and excitement among the membership. Sales are limited — both in
time and inventory, which adds a sense of urgency to the promotion for the consumer.
Off-Price Marketplace

We provide an online platform for the sale of off-price merchandise across a wide, cross-section of categories.
This is an online alternative sales channel for manufacturers, brands, distributors and other retailers to liquidate
inventory.
Growth Strategy

Our objective is to grow our business by:

» expanding the e-commerce services client base;

* retaining clients, growing their businesses and selling additional services;

+ growing the interactive marketing services business;

 growing the consumer engagement business;

* expanding globally; and

* selectively pursuing strategic acquisitions.

Expand the e-Commerce Services Client Base

We continue to grow our client base primarily through the efforts of our in-house sales organization and sales
support group. We seek to attract new clients by providing solutions that enable companies to grow their
e-commerce businesses more rapidly and cost-effectively than they could on their own. We believe our clients
select our e-commerce solutions for the following reasons:

* Leadership position and proven track record — We believe we are among the industry’s leading providers of
e-commerce services and we have successfully delivered our e-commerce services to clients since 1999.

* Broad and flexible suite of services — We believe we offer one of the industry’s broadest suites of
e-commerce services which can be delivered as integrated or modular solutions depending on specific
client objectives.

* Expertise — We have knowledge that comes from working with e-commerce businesses for 10 years.

* Meaningful scale — We have large, aggregate volume on our e-commerce services platform with significant
operating infrastructure.

Retain Clients, Grow Their Businesses and Sell Additional Services

The financial benefit that we derive from our e-commerce service relationships with our clients is primarily
tied to the performance of their e-commerce businesses. Accordingly, it is part of our strategy to grow our business
by growing our clients’ e-commerce businesses. It is therefore important for us to build long-term and multifaceted
relationships with our clients and to provide services and create opportunities for our clients to grow their
businesses.

For our e-commerce services clients, we typically have long-ter