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SALIENT MIDSTREAM & MLP FUND
Consolidated Schedule of Investments
August 31, 2014

(Unaudited)

Master Limited Partnerships and Related Companies 143.2%
Coal 2.8%
United States 2.8%

Alliance Holdings GP, L.P. R

Crude/Natural Gas Production 6.0%
United States 6.0%
Memorial Production Partners LP e

Western Gas Equity Partners, LP

Crude/Refined Products Pipelines 44.1%
United States 44.1%

American Midstream Partners, LP L8
Arc Logistics Partners LP @

. 2)3
Crestwood Midstream Partners LP

Enbridge Energy Management, L.L.C. @EX®
Kinder Morgan, Inc.

Kinder Morgan Management, LLC @EX®

Magellan Midstream Partners, L.P. MR
Plains All American Pipeline, L.P. "*®
Plains GP Holdings L.P., Class A ?
Rose Rock Midstream, L.P. @

Summit Midstream Partners, LP ey

Electric Utilities 3.0%
United States 3.0%

NRG Yield, Inc., Class A ®

Independent Power and Renewable Electricity Producers 3.0%
United Kingdom 3.0%

Abengoa Yield plc @

Shares/Units

126,221

595,070
88,201

307,718
127,957
277,857

399,245
225,046

324,507
132,750
388,700
404,564
183,123
178,741

176,462

238,511

Fair Value

$ 9,065,192

9,065,192

13,924,638
5,287,650

19,212,288

7,969,896
3,333,280
6,490,740

14,300,961
9,060,352

31,710,858
11,141,708
23,294,791
12,484,845
11,168,672

9,880,802

140,836,905

9,597,768

9,597,768

9,566,676

9,566,676



Edgar Filing: Salient Midstream & MLP Fund - Form N-Q

Natural Gas Gathering/Processing 35.6%
United States 35.6%

DCP Midstream Partners, LP @O 60,472
EMG Utica I Offshore Co-Investment, LP ©@®7® 9,000,000
EnLink Midstream LLC * 259,829
EnLink Midstream Partners, LP @O 80,481
LinnCo, LLC 14,082
MarkWest Energy Partners, L.P. @ 61,956
NGL Energy Partners LP @O 37,500
NGL Energy Partners LP RS 411,563
Targa Resources Corp. @ 118,264
Targa Resources Partners LP @) 169,092
The Williams Companies, Inc. @ 545,889

Natural Gas/Natural Gas Liquids Pipelines 31.2%

United Kingdom 1.7%

VTTI Energy Partners LP ® 196,341
See accompanying notes to Consolidated Schedule of Investments.

3,421,506
11,277,000
10,678,972

2,494,106
442,879

4,939,752

1,482,750
17,524,353
16,503,741
12,580,445
32,447,642

113,793,146

5,371,890
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SALIENT MIDSTREAM & MLP FUND

Consolidated Schedule of Investments, continued

August 31, 2014
(Unaudited)

Shares/Units
Natural Gas/Natural Gas Liquid Pipelines (continued)
United States 29.5%
Buckeye Partners, L.P. @ 38,310
Energy Transfer Equity, L.P. R 403,118
Enterprise Products Partners L.P. D08 940,718
EQT Midstream Partners, LP @ 58,828
Exterran Partners, L.P. & 91,857
ONEOK, Inc. ? 153,965
Spectra Energy Corp @ 175,476
Williams Partners L.P. & 37,486
Oil & Gas Drilling 0.4%
United Kingdom 0.4%
Transocean Partners LLC 41,102
Oil, Gas & Consumable Fuels 1.4%
United States 1.4%
HollyFrontier Corporation 89,661
Shipping 11.7%
Bermuda 3.8%
Golar LNG Partners L.P. ® 315218
Republic of the Marshall Islands 5.8 %
Dynagas LNG Partners LP @ 201,841
Navios Maritime Partners L.P. ® 254,565
Seadrill Partners LLC & 252,685
United States 2.1%
Capital Product Partners L.P. @ 615,310

Transportation Infrastructure 4.0%
United States 4.0%

$

Fair Value

3,026,490
24,449,107
38,221,372

5,735,142

2,663,853
10,808,343

7,310,330

1,987,133

99,573,660

1,171,818

1,171,818

4,485,740

4,485,740

12,003,501

4,882,534
5,014,930
8,725,213

6,731,491

37,357,669
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Macquarie Infrastructure Company LLC @ 176,900 12,759,797
12,759,797

Total Master Limited Partnerships and Related Companies (Cost $281,851,240)

457,420,659
Total Investments 143.2% (Cost $281,851,240) 457,420,659
Credit Facility (43.4)%" (138,600,000)
Other Assets and Liabilities 0.2% 497,548
Total Net Assets Applicable to Common Shareholders 100.0% $ 319,318,207

All percentages disclosed are calculated by dividing the indicated amounts by net assets applicable to common shareholders.

(1) All or a portion of these securities are held by Salient Midstream & MLP Fund, Inc. (the Subsidiary ).
(2) All or a portion of these securities are held as collateral for the line of credit agreements. As of August 31, 2014 the total fair value of
securities held as collateral for the line of credit agreements is $317,508,606.
(3) Non-income producing security.
See accompanying notes to Consolidated Schedule of Investments.
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SALIENT MIDSTREAM & MLP FUND
Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

Restricted securities are exempt from registration under the Securities Act of 1933. The security may be resold in transactions
exempt from registration, normally to qualified institutional buyers. See footnote 2(g) in the notes to Consolidated Schedule of
Investments for further information.
Securities have been fair valued in good faith using fair value procedures approved by the Board of Trustees and represent 6.5% of net
assets applicable to common shareholders. See notes to Consolidated Schedule of Investments for further information.
Distributions are paid-in-kind.
Security has been deemed illiquid by the Adviser based on procedures approved by the Board of Trustees and represents 3.5% of net assets
applicable to common shareholders. See footnote 2(g) in the notes to Consolidated Schedule of Investments for further information.
Affiliated investment for which ownership exceeds 25% of partners capital.
A portion of this credit facility is maintained in the Subsidiary. See footnote 4 in the notes to Consolidated Schedule of Investments for
further information.

See accompanying notes to Consolidated Schedule of Investments.
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SALIENT MIDSTREAM & MLP FUND
Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

Salient Midstream & MLP Fund invested in the following industries as of August 31, 2014:

Coal

Crude/Natural Gas Production
Crude/Refined Products Pipelines

Electric Utilities

Independent Power and Renewable Electricity Producers
Natural Gas Gathering/Processing

Natural Gas/Natural Gas Liquids Pipelines
Oil & Gas Dirilling

QOil, Gas & Consumable Fuels

Shipping

Transportation Infrastructure

Total

Value
$ 9,065,192
19,212,288
140,836,905
9,597,768
9,566,676
113,793,146
99,573,660
1,171,818
4,485,740
37,357,669
12,759,797

$ 457,420,659

Salient Midstream & MLP Fund invested in securities with exposure to the following countries as of August 31, 2014:

Bermuda

Republic of the Marshall Islands
United Kingdom

United States

Total

See accompanying notes to Consolidated Schedule of Investments.

Value
$ 12,003,501
18,622,677
16,110,384
410,684,097

$ 457,420,659

% of
Total
Investments

2.0%
4.2%
30.7%
2.1%
2.0%
24.9%
21.8%
0.3%
1.0%
8.2%
2.8%

100.0%

% of
Total
Investments
2.6%
4.1%
3.5%
89.8%

100.0%
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SALIENT MIDSTREAM & MLP FUND

Consolidated Schedule of Investments, continued

August 31, 2014

(Unaudited)

Written Call Options:

Description Expiration Date
Kinder Morgan, Inc. September 2014
Kinder Morgan, Inc. October 2014
LinnCo, LLC September 2014

Total Written Call Options (Premiums Received $144,770)

Futures Contracts Sold:

Description Expiration Date
E-Mini S&P 500 September 2014
Total Return Swap Agreements Short Positions:

Underlying Instrument Counterparty
Salient MLP Basket Morgan Stanley

(1) These investments are held by the Subsidiary.

Strike Price
$ 40.00
42.50
31.00

Number of
Contracts

150

Maturity
Date

8/16/16

See accompanying notes to Consolidated Schedule of Investments.

Number of
Contracts
1,125

836

140

2,101

Notional
Amount at

Value

$ 15,010,500

$ 15,010,500

Notional

Amount at

Value

$71,275,179

$71,275,179

Fair Value
$ (89,438)
(25,916)
(8,050)

$(123,404)

Unrealized
Appreciation
(Depreciation)

$ (35252)

$ (35252

Unrealized
Gain (Loss)
$ (1,704,389)

$(1,704,389)

10
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments
August 31, 2014
(Unaudited)
(1) ORGANIZATION

Salient Midstream & MLP Fund (the Fund ), a Delaware statutory trust registered under the Investment Company Act of 1940, as amended (the

1940 Act ), commenced operations on May 24, 2012 as a non-diversified, closed-end management investment company. The Fund is authorized
to issue an unlimited number of common shares of beneficial interest ( Common Shares ), which may be issued in more than one class or series.
The Fund s Common Shares are listed on the New York Stock Exchange ( NYSE ) under the symbol SMM .

The Fund s objective is to provide a high level of total return with an emphasis on making quarterly cash distributions to its common
shareholders. The Fund seeks to achieve its investment objective by investing at least 80% of its total assets in securities of midstream
companies and master limited partnerships ( MLPs ).

The board of trustees (each member thereof a Trustee and, collectively the Board ) is authorized to engage an investment adviser, and pursuant to
an investment management agreement (the Investment Management Agreement ), it has selected Salient Capital Advisors, LLC (the Adviser ) to
manage the Fund s portfolio and operations. The Adviser is a Texas limited liability company that is registered as an investment adviser under

the Investment Advisers Act of 1940, as amended. Under the Investment Management Agreement, the Adviser is responsible for the
establishment of an investment committee (the Investment Committee ), which is responsible for developing, implementing, and supervising the
Fund s investment program subject to the ultimate supervision of the Board.

Under the Fund s organizational documents, the Fund s Trustees and officers are indemnified against certain liabilities arising out of the
performance of their duties to the Fund. In the normal course of business, the Fund enters into contracts with service providers, which also
provide for indemnifications by the Fund. The Fund s maximum exposure under these arrangements is unknown as this would involve any future
potential claims that may be made against the Fund. However, based on experience, management expects that risk of loss to be remote.

The Fund may invest up to 25% of its total assets in Salient Midstream & MLP Fund, Inc., a wholly owned subsidiary (the Subsidiary ). The
Subsidiary, which is organized under the laws of the state of Delaware, is controlled by the Fund, and is therefore consolidated in the Fund s
Consolidated Schedule of Investments. The Fund invests in the Subsidiary in order to gain additional exposure to the investment returns of the
MLP markets, within the limitations of the federal tax law requirements applicable to regulated investment companies ( RIC ). Where the context
requires, the Fund includes both the Fund and the Subsidiary.

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND PRACTICES
(a) BASIS OF ACCOUNTING

The Consolidated Schedule of Investments has been prepared in conformity with generally accepted accounting principles in the United States
of America ( U.S. GAAP ) and reflects the financial position of the Fund and its Subsidiary on a consolidated basis. All intercompany accounts
and transactions have been eliminated in consolidation.

(b) CASH EQUIVALENTS

The Fund considers all unpledged temporary cash investments with a maturity date at the time of purchase of three months or less to be cash
equivalents.

11
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

(c) PORTFOLIO SECURITIES TRANSACTIONS
Security transactions are accounted for on a trade date basis. Realized gains and losses are reported using the specific identification cost basis.
(d) INVESTMENT VALUATION

The valuation of the Fund s investments is determined each day based on the most recent close of regular session trading on the NYSE and
reported by Citi Fund Services Ohio, Inc., the Fund s independent administrator ( Administrator ).

The Board has formed a valuation committee (the Board Valuation Committee ) that is responsible for overseeing the Fund s valuation policies,
making recommendations to the Board on valuation-related matters, and overseeing implementation by the Adviser of the Fund s valuation
policies.

The Board has authorized the Adviser to establish a valuation committee of the Adviser ( Adviser Valuation Committee ). The Adviser Valuation
Committee s function, subject to oversight of the Board Valuation Committee and the Board, is generally to review the Fund s valuation
methodologies, valuation determinations, and any information provided to the Adviser Valuation Committee by the Adviser or the
Administrator.

To the extent that the price of a security cannot be determined applying the methods described below, the Adviser Valuation Committee in
conjunction with the Administrator will determine the price of the security pursuant to the fair value procedures approved by the Board.

Investments held by the Fund are valued as follows:

SECURITIES LISTED ON A SECURITIES EXCHANGE OR OVER-THE-COUNTER EXCHANGES In general, the

Fund values those securities at their last sales price on the exchange or over-the-counter market on the valuation date.

If the security is listed on more than one exchange, the Fund uses the price from the exchange that it considers to be

the principal exchange on which the security is traded. If there have been no sales for that day on the exchange where

the security is principally traded, then the price of the security will be valued at the mean between the closing bid and
ask prices on the valuation date. Securities listed on the NASDAQ National Market System ( NASDAQ ) will be

valued at the NASDAQ Official Closing Price on the valuation date, which may not necessarily represent the last

sale price.

12
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

PUBLICLY-TRADED EQUITY SECURITIES ACQUIRED IN A DIRECT PLACEMENT TRANSACTION Such securities may be subject
to restrictions on resale that can affect the security s liquidity and fair value. Such securities that are convertible or otherwise will
become freely tradable will be valued based on the market value of the freely tradable security less an applicable restriction discount.
Generally, the discount will initially be equal to the discount at which the Fund purchased the securities and thereafter will be
periodically reassessed and likely reduced over the anticipated restricted period. Equity securities are typically categorized as Level 1 or
2 in the fair value hierarchy based upon inputs utilized in determining the value of such securities.

DERIVATIVES Exchange traded futures contracts are valued using quoted final settlement prices from the national exchange on which
they are principally traded and are typically categorized as Level 1 in the fair value hierarchy. If no such price is reported by such
exchange on the valuation date, the Adviser Valuation Committee will determine the fair value in good faith using information that is
available at such time. Such fair valued investments are typically categorized as Level 2 or Level 3 in the fair value hierarchy, based
upon the inputs used to value the investments.
Options that are listed on a securities exchange are generally valued at the midpoint of closing bid and ask prices for options held long and short,
respectively on the valuation date and are typically categorized as Level 1 in the fair value hierarchy. If no such bid or ask price is reported, the
positions are valued at the last sales price on the valuation date. If no such sales price is reported by such exchange on the valuation date, the
Adviser Valuation Committee in conjunction with the Administrator will determine the fair value in good faith using information that is
available at such time. Such fair valued investments are typically categorized as Level 2 or Level 3 in the fair value hierarchy, based upon the
inputs used to value the investments.

Options traded on an over-the-counter market are generally valued using the midpoint of the closing bid and ask prices provided by an
independent pricing service. If a quotation is not available from the independent pricing service, the price is obtained from a broker (typically the
counterparty to the option) on the valuation date. If no such price is available on the valuation date, the Adviser Valuation Committee in
conjunction with the Administrator will determine the fair value of such options in good faith using information that is available at such time.
Such fair valued options are typically categorized as Level 2 or Level 3 in the fair value hierarchy, based upon the inputs used to value the
investments.

Non exchange-traded derivatives, such as swap agreements, are valued based on procedures approved by the Board and are typically categorized
as Level 2 in the fair value hierarchy. Credit default swaps and total return swaps are generally fair valued using evaluated quotes provided by an
independent pricing service. If a quotation is not available from the independent pricing service, the price is obtained from a broker (typically the
counterparty to the swap agreement) on the valuation date.

SECURITIES NOT ACTIVELY TRADED The value of securities, derivatives or synthetic securities that are not actively traded on an
exchange are determined by obtaining quotes from brokers that normally deal in such securities or by an unaffiliated pricing service that
may use actual trade data or procedures using market indices, matrices, yield curves, specific trading characteristics of certain groups of
securities, pricing models or a combination of these procedures. In each of these situations, valuations are typically categorized as Level
2 in the fair value hierarchy. Securities for which independent pricing services are not available are valued pursuant to the valuation
procedures approved by the Board and are typically categorized as Level 2 or Level 3 in the fair value hierarchy, based upon the inputs
used to value the investments.

13
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

INVESTMENT FUNDS Investments in investment limited partnerships and shares in unregistered investment funds ( Investment Funds )
for which a market value is not available will generally be valued using the partners capital or net asset value (the NAV ) as a practical
expedient, as reported by the investment fund managers or the administrators of such Investment Funds. These Investment Funds value
their underlying investments in accordance with policies established by such Investment Funds. Prior to investing in any Investment
Fund, the Adviser Valuation Committee, as part of the due diligence process, conducts a review of the valuation methodologies
employed by the Investment Fund to determine whether such methods are appropriate for the asset types. The Adviser Valuation
Committee will consider whether it is appropriate, in light of the relevant circumstances, to value shares at NAV as reported by an
Investment Fund for valuation purposes, or whether to adjust such reported value to reflect an adjusted fair value. Because of the
inherent uncertainty of valuation, fair value may differ significantly from the value that would have been used had readily available
markets for the investments in Investment Funds existed. The Fund s investments in Investment Funds are subject to the terms and
conditions of the respective operating agreements and offering memoranda of such Investment Funds. Investment Funds are typically
categorized as Level 2 or Level 3 in the fair value hierarchy based upon liquidity.

OTHER Investments in private placement securities and other securities for which market quotations are not readily available will be
valued in good faith by using fair value procedures approved by the Board. Such fair value procedures may consider among other
factors discounts to publicly traded issues, time until conversion date, securities with similar yields, quality, type of issue, coupon,
duration and rating, and an analysis of the issuer s financial statements and reports. If events occur that affect the value of the Fund s
securities before the net asset value has been calculated, the securities so affected will generally be priced using fair value procedures.
Such investments are typically categorized as Level 2 or Level 3 in the fair value hierarchy, based upon the inputs used to value the
investments.

(e) FOREIGN CURRENCY

The accounting records of the Fund are maintained in U.S. dollars. Foreign currency amounts and investments denominated in a foreign
currency, if any, are translated into U.S. dollar amounts at current exchange rates on the valuation date. Purchases and sales of investments
denominated in foreign currencies are translated into U.S. dollar amounts at the exchange rate on the respective dates of such transactions.

(f) MASTER LIMITED PARTNERSHIPS

Entities commonly referred to as MLPs are generally organized under state law as limited partnerships or limited liability companies. The Fund
and Subsidiary invest in MLPs receiving partnership taxation treatment under the Internal Revenue Code of 1986, as amended (the Code ), and
whose interests or units are traded on securities exchanges like shares of corporate stock. To be treated as a partnership for U.S. federal income
tax purposes, an MLP whose units are traded on a securities exchange must receive at least 90% of its income from qualifying sources such as
interest, dividends, real property rents, gains on dispositions of real property, income and gains from mineral or natural resources activities,
income and gains from the transportation or storage of certain fuels, and, in certain circumstances, income and gains from commodities or
futures, forwards and options on commodities. Mineral or natural resources activities include exploration, development, production, processing,
mining, refining, marketing and transportation (including pipelines) of oil and gas, minerals, geothermal energy, fertilizer, timber or industrial
source carbon dioxide. An MLP consists of a general partner and limited partners (or in the case of MLPs organized as limited liability
companies, a managing member and members).

14
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

The general partner or managing member typically controls the operations and management of the MLP and has an ownership stake in the
partnership or limited liability company. The limited partners or members, through their ownership of limited partner or member interests,
provide capital to the entity, are intended to have no role in the operation and management of the entity and receive cash distributions. The
Fund s investments in MLPs consist only of limited partner or member interests ownership. The MLPs themselves generally do not pay U.S.
federal income taxes. Thus, unlike investors in corporate securities, direct MLP investors are generally not subject to double taxation (i.e.,
corporate level tax and tax on corporate dividends). Currently, most MLPs operate in the energy and/or natural resources sector.

(8) RESTRICTED AND ILLIQUID SECURITIES

The Fund may invest up to 30% of its total assets in unregistered or otherwise restricted securities of which up to 10% may be in securities of
privately held companies. A restricted security is a security which has been purchased through a private offering and cannot be resold to the
general public without prior registration under the Securities Act of 1933 (the 1933 Act ) or pursuant to the resale limitations provided by Rule
144 under the 1933 Act, or an exemption from the registration requirements of the 1933 Act. Illiquid securities are securities that cannot be sold

or disposed of within a reasonable amount of time in the ordinary course of business. Certain restricted securities may be resold in transactions
exempt from registration, normally to qualified institutional buyers, and may be deemed liquid by the Adviser based on procedures approved by
the Board. Therefore, not all restricted securities are considered illiquid.

The restricted securities held at August 31, 2014 are identified below and are also presented in the Fund s Consolidated Schedule of Investments.

% of Net Acquisition

Security Assets Date Total Cost Shares/Units Fair Value

American Midstream Partners, LP** 2.5% 8/19/14 $ 7,941,432 307,718 $ 7,969,896
EMG Utica I Offshore Co-Investment, LP* 3.5% 2/22/13 9,000,000 9,000,000 11,277,000
NGL Energy Partners LP** 0.5% 6/12/14 1,473,000 37,500 1,482,750
Total 6.5% $18,414,432 9,345,218 $ 20,729,646

* Security has been deemed illiquid by the Adviser.
**  Securities have been deemed liquid by the Adviser.
(h) AFFILIATED INVESTMENT FUNDS

The 1940 Act defines affiliates as those issuers in which a fund holds 5% or more of the outstanding voting securities, but the fund does not own
enough of the outstanding voting securities of the issuer to have control (as defined by the 1940 Act) of that issuer. The following is a summary
of the investments in other affiliates for the period ended August 31, 2014:

Change in
Fair Value Realized Gain Unrealized Fair Value
November 30, Cost of Proceeds (Loss) on Appreciation/ August 31,
Security 2013 Purchases from Sales Investments Depreciation 2014
EMG Utica I Offshore Co-Investment, LP $ 9,538,200 $ $ $ $ 1,738,800 $ 11,277,000

(i) USE OF ESTIMATES

15
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The Consolidated Schedule of Investments has been prepared in conformity with U.S. GAAP, which requires management to make estimates
and assumptions relating to the reported amounts of assets and liabilities in the Consolidated Schedule of Investments. Actual results could differ
from those estimates and such differences may be significant.

10
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

(j) DERIVATIVE INSTRUMENTS

The Fund may invest in derivatives in order to meet its investment objectives. The risk in using derivatives varies depending upon the structure
of the instruments. All open derivative positions at period end, if any, are presented in the Fund s Consolidated Schedule of Investments. The
following is a description of the derivative instruments that the Fund utilizes, including the primary underlying risk exposures related to each
instrument type.

OPTIONS The Fund writes equity call options with the purpose of generating realized gains from premiums as a means to enhance distributions
to the Fund s common shareholders. Options are secured by investments, as detailed in the Fund s Consolidated Schedule of Investments. A call
option on a security is a contract that gives the holder of such call option the right to buy the security underlying the call option from the writer
of such call option at a specified price at any time during the term of the option. At the time the call option is sold, the writer of a call option
receives a premium from the buyer of such call option. If the Fund writes a call option, it will have the obligation upon exercise of such call
option to deliver the underlying security upon payment of the exercise price. As the writer of a covered call option, during the option s life, the
Fund gives up the opportunity to profit from increases in the market value of the security covering the call option above the sum of the premium
and the strike price of the call, but the Fund retains the risk of loss should the price of the underlying security decline.

The Fund had the following transactions in written call options during the period ended August 31, 2014:

Number of

Contracts Premiums
Options outstanding at November 30, 2013 $
Options written (24,241) (1,814,977)
Options exercised 5,371 127,112
Options expired 1,085 67,260
Options closed 15,684 1,475,834
Options outstanding at August 31, 2014 (2,101) $ (144,770)

FUTURES CONTRACTS The Fund invests in futures contracts as a part of its hedging strategy to manage exposure to interest rate, equity and
market price movements, and commodity prices. A futures contract represents a commitment for the future purchase or sale of an asset at a
specified price on a specified date. The underlying asset is not physically delivered. Futures contracts are valued at their quoted daily settlement
prices. Upon entering into a futures contract, the Fund is required to segregate liquid assets in accordance with the initial margin requirements of
the clearinghouse to secure the Fund s performance. The clearinghouse also requires daily settlement of variation margin representing changes in
the value of each contract. Fluctuations in the value of the contracts are recorded as unrealized appreciation (depreciation) until the contracts are
closed, when they are recorded as net realized gain (loss) on futures contracts. The primary risks associated with the use of futures contracts are
imperfect correlation between changes in fair values of the underlying assets and the prices of futures contracts, and the possibility of an illiquid
market. Counterparty risk involving futures is mitigated because a regulated clearinghouse is the counterparty.

11
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

SWAP AGREEMENTS As of August 31, 2014, the Fund invested in total return swap agreements in connection with its hedging strategy to
manage market risks.

A total return swap agreement is a bilateral financial contract agreement where one party (the payer) agrees to pay the other (the receiver) the
total return on a specified asset or index in exchange for a fixed or floating rate of return. A total return swap agreement allows the receiver or
payer to derive the economic benefit of owning or having short exposure to an asset without owning or shorting the underlying asset directly.
The receiver is entitled to the amount, if any, by which the notional amount of the total return swap agreement would have increased in value
had it been invested in the particular instruments, plus an amount equal to any dividends or interest that would have been received on those
instruments. In return, the payer is entitled to an amount equal to a fixed or floating rate of interest (e.g., a LIBOR based rate) on the notional
amount of the swap agreement plus the amount, if any, by which the notional amount would have decreased in value had it been invested in such
instruments, less any dividends or interest. The amounts to which each party is entitled are normally netted against each other at periodic
settlement dates, resulting in a single amount that is either due to or from each party.

A credit default swap agreement gives one party (the buyer) the right to recoup the economic value of a decline in the value of debt securities of
the reference issuer if a credit event (a downgrade, bankruptcy or default) occurs. This value is obtained by delivering a debt security of the
reference issuer to the party in return for a previously agreed upon payment from the other party (frequently, the par value of the debt security)
or receive a net amount equal to the par value of the defaulted reference entity less its recovery value. The Fund is usually a net buyer of credit
default swap agreements.

The Fund as a buyer of a credit default swap agreement would have the right to deliver a referenced debt obligation and receive the par (or other
agreed-upon) value of such debt obligation from the counterparty in the event of a default or other credit event by the reference issuer with
respect to its debt obligations. In return, the Fund would pay the counterparty a periodic stream of payments over the term of the agreement
provided that no event of default or other credit event has occurred. If no default or other credit event occurs, the counterparty would keep the
stream of payments and would have no further obligations to the Fund.

In addition to being exposed to the credit risk of the underlying reference entity, swap agreements are subject to counterparty risk, market risk
and interest rate risk. Swap agreements utilized by the Fund may not perform as expected. Risks may arise as a result of the failure of the
counterparty to perform under the agreement. The loss incurred by the failure of a counterparty is generally limited to the market value and
premium amounts recorded. The Fund considers the creditworthiness of each counterparty to a swap agreement in evaluating potential credit
risk, and will not enter into any swap agreement unless the Adviser believes the counterparty to the transaction is creditworthy. Additionally,
risks may arise from the unanticipated movements in interest rates or in the value of the underlying reference assets. The Fund may use various
techniques to minimize credit risk including early termination or reset and payment. Collateral, in the form of cash, is held in broker segregated
accounts for swap agreements.
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

The following is a summary of the fair value of derivative instruments held directly by the Fund as of August 31, 2014, and where such
derivatives are recorded:

Liabilities
Unrealized
Unrealized Loss Depreciation on Written Call
on Swap Futures Options at
Agreements Contracts Fair Value
Equity Risk Exposure:
Futures Contracts $ $ 35,252 $
Swap Agreements 1,704,389
Written Call Options 123,404

(k) CFTC REGULATION

On August 13, 2013, the Commodity Futures Trading Commission ( CFTC ) adopted rules to harmonize conflicting United States Securities and
Exchange Commission (the SEC ) and CFTC disclosure, reporting and recordkeeping requirements for registered investment companies that do
not meet an exemption from the definition of commodity pool. The harmonization rules provide that the CFTC will accept the SEC s disclosure,
reporting, and recordkeeping regime as substituted compliance for substantially all of the otherwise applicable CFTC regulations as long as such
investment companies meet the applicable SEC requirements.

With respect to the Fund, the Adviser has claimed an exemption from the definition of the term commodity pool operator under CFTC
Regulation 4.5 of the Commodity Exchange Act ( CEA ). As such, the Fund is not currently subject to registration or regulation as a commodity
pool under the CEA.

(I) PROPOSED TAX REGULATIONS

On August 2, 2013, the Internal Revenue Service ( IRS ) issued proposed regulations which, if adopted in their current form, would require the
Fund to aggregate investment holdings of the Subsidiary with its direct investment holdings for purposes of determining whether more than 25%

of its total assets are invested in the securities of qualified publicly traded partnerships, which includes MLPs. The proposed regulations would
not impact Fund investments in affiliates of MLPs or other Energy Infrastructure Companies structured as domestic corporations. If the proposed
regulations are adopted and finalized in their current form, the Fund would reduce its overall investment in MLPs, whether held in the Fund
directly or held by the Subsidiary, to no more than 25% of the Fund s total assets. The Fund would otherwise continue to pursue its current
investment objective and strategies.

The IRS proposed regulations have no immediate impact on the current operations of the Fund, and will not affect the ability of the Fund to
qualify as a RIC for tax purposes in the current year. The IRS had requested comments on the proposed regulations by October 31, 2013. The
IRS received a number of comments on the proposal from issuers and trade associations. IRS action on the proposal remains uncertain.

The Adviser is evaluating possible investment alternatives in the event the proposed regulations are finalized. Reduction of the Fund s
investments in MLPs (whether held in the Fund directly or held in the Subsidiary), and/or use of any alternatives, could negatively affect the
Fund s investment returns.
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

(3) FAIR VALUE MEASUREMENTS

The Fund defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date under current market conditions.

The valuation techniques employed by the Fund, as described below, maximize the use of observable inputs and minimize the use of
unobservable inputs in determining fair value. The inputs used to determine the fair value of the Fund s investments are summarized in the three
broad levels listed below:

Level 1  unadjusted quoted prices in active markets for identical investments

Level 2 investments with other significant observable inputs (including quoted prices for similar securities, interest rates,
prepayment speeds, credit risk, etc.)

Level 3  investments with significant unobservable inputs (including the Fund s own assumptions in determining the fair
value of investments) or Investment Funds that cannot be fully redeemed at the NAV in the near term ; these are
investments that generally have one or more of the following characteristics: gated redemptions, suspended
redemptions, or lock-up periods greater than quarterly

Changes in valuation techniques may result in transfers in or out of an assigned level within the disclosure hierarchy. The Fund discloses
transfers between levels based on valuations at the end of the reporting period. The inputs or methodology used for valuing investments are not
necessarily an indication of the risk associated with investing in those investments.

Other assets and securities, which are generally not exchange-traded, or for which market quotations are not readily available, or are deemed
unreliable are valued at fair value as determined in good faith by the Adviser Valuation Committee. Fair value pricing may be used for
significant events such as securities for which trading has been suspended, prices have become stale or for which there is no currently available
price at the close of the NYSE. A significant change in the unobservable inputs could result in a significantly lower or higher fair value
measurement. Depending on the source and relative significance of valuation inputs, these investments may be classified as Level 2 or Level 3 in
the fair value hierarchy.

The Fund establishes valuation processes and procedures to ensure that the valuation techniques for investments that are categorized within
Level 3 of the fair value hierarchy are fair, consistent, and appropriate. The Adviser is responsible for developing the Fund s written valuation
processes and procedures, conducting periodic reviews of the valuation policies, and evaluating the overall fairness and consistent application of
the valuation policies. The Board Valuation Committee has authorized the Adviser to oversee the implementation of the Board approved
valuation procedures by the Administrator. The Adviser Valuation Committee is comprised of various Fund personnel, which include members
from the Fund s portfolio management and operations groups. The Adviser Valuation Committee meets monthly or as needed, to determine the
valuations of the Fund s Level 3 investments. Fund valuations are required to be supported by market data, industry accepted third-party
valuation models, or other methods the Adviser Valuation Committee deems to be appropriate, including the use of internal proprietary
valuation models.
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SALIENT MIDSTREAM & MLP FUND
Notes to Consolidated Schedule of Investments, continued
August 31, 2014

(Unaudited)

The following is a summary categorization as of August 31, 2014, of the Fund s investments based upon the three levels defined above. The
breakdown by category of equity securities is disclosed in the Consolidated Schedule of Investments.

LEVEL 1 LEVEL 2 LEVEL 3 Total
Other Other Other Other
Investment Financial Investment Financial Investment Financial Investment Financial

Securities  Instruments® Securities Instruments®  Securities Instruments” Securities Instruments”
Investments
Master Limited Partnerships and
Related Companies
Natural Gas

Gathering/Processing $101,033,396 $ $1,482,750 % $11,277,000 $ $113,793,146 $
Crude/Refined Products Pipelines 132,867,009 7,969,896 140,836,905

Other Master Limited Partnerships

and Related Companies 202,790,608 202,790,608

Written Call Options (123,404) (123,404)
Futures Contracts (35,252) (35,252)
Swap Agreements (1,704,389) (1,704,389)
Total $436,691,013 $ (158,656) $9,452,646 $ (1,704,389) $11,277,000 $ $ 457,420,659 $ (1,863,045)

A Other financial instruments include any derivative instruments not reflected in the Consolidated Schedule of Investments as investment
securities, such as written options, futures contracts and swap agreements. These investments are generally presented in the Consolidated
Schedule of Investments at the unrealized gain or loss on the investment, or at fair value for written options.

The following table is a summary of quantitative information about significant unobservable valuation inputs for Level 3 fair value

measurements for investments held as of August 31, 2014.

Fair Value as

of
August 31, Valuation Liquidity of Adjustments to
Type of Assets 2014 Technique(s) Investments Fair Value**
Master Limited Partnerships and Related
Companies
EMG Utica I Offshore Co-Investment, LP NAV as Practical Weighted Number of
Expedient* Average Securities
Exercise Remaining
Price of Available
Outstanding for Future
Options, Issuance
Warrants Under Equity
and Rights Compensation
$ 11,277,000 ) Plans
Equity compensation plans approved by security 131,997 17.82 89,093(b)(c)
holders(a)
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(a) ‘We maintain one plan that was approved by our shareholders, the 2004 Omnibus Stock Plan. The 2004 Plan allows awards in the form of
restricted or unrestricted stock, incentive or non-statutory stock options, stock appreciation rights, performance-based restricted stock
units or other stock-based awards.

(b)  Includes securities available for future issuance under the 2004 Plan. There is no limit on the portion of the 350,000 shares of common
stock available for distribution under this plan that may be awarded in the form of restricted or unrestricted stock.

(©) Does not include 26,500 shares of restricted stock which were issuable upon vesting of outstanding performance-based restricted stock

unit awards as of March 28, 2010.
SECURITY OWNERSHIP OF MANAGEMENT AND BENEFICIAL OWNERSHIP

The following table contains information as of June 8, 2010 (except as otherwise noted below) concerning the beneficial ownership of our

common stock by all directors, the named executive officers, all directors and executive officers as a group and shareholders known by us to
beneficially own more than 5% of our common stock. Unless otherwise noted, the address for each shareholder listed below is our executive

offices.

(2)

Number of
Shares

Beneficially Percent of
Name of Beneficial Owner Owned (a) Shares
Trustees, Hawkins, Inc. Employee Stock Ownership
Plan and Trust 1,621,214(b) 15.8%
Royce & Associates, LLC 857,177(c) 8.3%
BlackRock, Inc. 575,512(d) 5.6%
T. Rowe Price Associates, Inc. 568,431(e) 5.5%
James A. Faulconbridge 4,106(f) &
John R. Hawkins 182,303(g) 1.8%
Duane M. Jergenson 18,127(h) &
John S. McKeon 31,568(h) *
Daryl I. Skaar 7,507(h) &
James T. Thompson 1,000(h)
Jeffrey L. Wright 1,000(h)
Richard G. Erstad 3,500(1)
Keenan A. Paulson 61,412(j) G
Kathleen P. Pepski 7,000(k)
John R. Sevenich 33,675(1) &
All directors and officers as a group (14 persons) 416,664(m) 4.1%

Less than one percent.
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Unless otherwise noted, all shares shown are held by shareholders possessing sole voting and investment power with respect to such shares.
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The Trustee of the Hawkins, Inc. Employee Stock Ownership Plan and Trust is Charles Schwab Trust Company. The ESOP allows plan participants to
direct voting of shares allocated to their plan accounts and all shares held by the ESOP are allocated to plan participant

accounts. Under the applicable trust agreement, the Trustee is to vote shares with respect to which no voting instructions are received from plan
participants in proportion to the shares voted by plan participants who do submit voting instructions. As a result, the Trustee may theoretically be deemed
to share, at least temporarily, voting power for all shares of the ESOP. The Trustee also has limited dispositive power with respect to all shares of the
ESOP, reflecting a requirement that the assets of the ESOP must primarily consist of shares of Hawkins stock. The Trustee disclaims beneficial ownership
of the shares attributed to it in its capacity as Trustee of the ESOP.

Based on a Schedule 13G/A filed by Royce & Associates, LLC with the SEC on January 25, 2010. The address for Royce & Associates is 745 Fifth
Avenue, New York, NY 10151.

Based on a Schedule 13G filed by BlackRock, Inc. with the SEC on January 20, 2010. The address for BlackRock, Inc. is 40 East 52nd Street, New York,
NY 10022.

Based on a Schedule 13G filed by T. Rowe Price Associates, Inc. with the SEC on February 12, 2010. The address for T. Rowe Price Associates, Inc. is
100 E. Pratt Street, Baltimore, MD 21202.

Includes 550 shares that Mr. Faulconbridge holds jointly with his wife as to which he shares voting and investment power and 1,000 shares of restricted
stock, which shares vest and the related restrictions expire on August 5, 2010.

Includes 101,324 shares representing the beneficial interest of Mr. Hawkins as of May 15, 2010 in our ESOP, 12,500 shares of restricted stock, which
shares vest and the related restrictions expire on March 29, 2011, 12,500 shares of restricted stock, which shares vest and the related restrictions expire on
March 28, 2012, and 46,552 shares that Mr. Hawkins holds jointly with his wife as to which he shares voting and investment power. Does not include
outstanding Performance-Based Restricted Stock Unit Awards.

Includes 1,000 shares of restricted stock, which shares vest and the related restrictions expire on August 5, 2010.

Consists of 3,500 shares of restricted stock, which shares vest and the related restrictions expire on March 28, 2012. Does not include outstanding
Performance-Based Restricted Stock Unit Awards.

Includes 54,412 shares representing the beneficial interest of Ms. Paulson as of May 15, 2010 in our ESOP, 3,500 shares of restricted stock, which shares
vest and the related restrictions expire on March 29, 2011, and 3,500 shares of restricted stock, which shares vest and the related restrictions expire on
March 28, 2012. Does not include outstanding Performance-Based Restricted Stock Unit Awards.

Consists of 3,500 shares of restricted stock, which shares vest and the related restrictions expire on March 29, 2011, and 3,500 shares of restricted stock,
which shares vest and the related restrictions expire on March 28, 2012. Does not include outstanding Performance-Based Restricted Stock Unit Awards.

Includes 26,675 shares representing the beneficial interest of Mr. Sevenich as of May 15, 2010 in our ESOP, 3,500 shares of restricted stock, which shares
vest and the related restrictions expire on March 29, 2011, and 3,500 shares of restricted stock, which shares vest and the related restrictions expire on
March 28, 2012. Does not include outstanding Performance-Based Restricted Stock Unit Awards.

Includes 227,014 shares representing the beneficial interest of the directors and officers as of May 15, 2010 in our ESOP.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers, directors and persons who beneficially own more

than ten percent of our common stock to file initial reports of ownership and reports of changes in ownership of our common stock with the
SEC. Executive officers, directors and persons who beneficially own more than ten percent of our common stock are required by SEC
regulations to furnish us with copies of all Section 16(a) forms they file. Based solely on a review of the copies of such forms furnished to us,
and written representations from our executive officers and directors, all Section 16(a) filing requirements applicable to our executive officers
and directors have been satisfied, except for one Form 3 for Theresa Moran that has been amended to reflect additional shares held by her on the
date of her appointment as an officer. The amended Form 3 did not relate to a transaction in our common stock.
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RELATED PARTY TRANSACTIONS

We employ Michael Clemens and John Clemens, the brothers of Theresa R. Moran, our Vice President Quality and Support; Patrick
Hawkins, the nephew of John R. Hawkins, our Chief Executive Officer and a director of the Company; and Daniel Paulson, the son of Keenan
A. Paulson, our Vice President Water Treatment Group. Including retirement plan contributions and bonuses, each such employee earned in
excess of $120,000 in fiscal 2010.

The Audit Committee Charter provides that the Audit Committee is responsible for approving all related party transactions. The Audit
Committee reviews and ratifies all transactions involving our Company and any director, nominee for director, executive officer, other employee
or family member thereof on a quarterly basis. It is our intention that these transactions will be on terms no less favorable to us than we could
obtain from unaffiliated third parties.

PROPOSAL TWO APPROVAL OF 2010 OMNIBUS INCENTIVE PLAN

On June 2, 2010, our Board of Directors authorized the adoption of the Hawkins, Inc. 2010 Omnibus Incentive Plan (the 2010 Plan ),
subject to shareholder approval at the Annual Meeting, and now recommends shareholder approval of this proposal. If our shareholders approve
the 2010 Plan, it will be effective as of July 28, 2010.

Our Board of Directors and the Compensation Committee (the Committee ) believe that an incentive program involving a combination of
cash and stock-based compensation is a key element in achieving the Company s continued financial and operational success. Our compensation
programs are designed to motivate Company representatives to work as a team to achieve the corporate goal of maximizing shareholder return.

The purpose of the 2010 Plan is to promote the interests of the Company and its shareholders by providing key personnel of the Company
and its affiliates with incentives, including an opportunity to acquire or increase their proprietary interest in the Company, to put forth maximum
effort for the continued success and growth of the Company and its affiliates and thereby reward them for achieving a high level of performance.
In addition, the opportunity to receive such incentives and acquire a proprietary interest in the Company will aid in attracting and retaining key
personnel of outstanding ability. The 2010 Plan is also intended to provide outside directors with an opportunity to acquire a proprietary interest
in the Company, to compensate outside directors for their contribution to the Company and to aid in attracting and retaining outside directors.

Key Components of this Proposal

The primary terms of the 2010 Plan relating to stock-based awards are substantially similar to the terms of the 2004 Plan, which
was approved by over 86% of the shareholders that voted on that proposal at our 2004 annual meeting of shareholders. The
significant differences between the 2010 Plan and the 2004 Plan are described below.

In addition to the stock-based awards that are permitted under the 2004 Plan, the 2010 Plan covers certain forms of
performance-based cash awards.

The 2010 Plan will enable the Company to continue to attract and retain employees who will lead our Company to achieve
long-term success and growth in shareholder value.

Based upon historical data, stock-based awards under the 2004 Plan are estimated to have a three-year average annual burn rate of
approximately 1.18% as of the most recently completed fiscal year.!

Upon approval of this proposal by our shareholders, the 2010 Plan will govern all future equity awards and certain cash and
stock-based awards for the current fiscal year, as discussed under New Plan Benefits below.
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Key Features of 2010 Omnibus Incentive Plan

Shares: Hawkins, Inc. common stock, par value $.05 per share.

Eligibility: Any employee, officer, non-employee director, consultant or advisor of
the Company or its affiliates.

Awards: Stock Options
Stock Appreciation Rights
Restricted and Unrestricted Stock
Performance Units
Other Stock-Based Awards
Bonus Awards

Term: The 2010 Plan, if approved, will expire on July 28, 2020.

Number of Shares Authorized: 1,000,000 + any shares available for future grants under the 2004 Plan as
of July 28, 2010.

I Calculated as the quotient of the number of shares granted during a year under the current plan divided by the number of weighted average common shares
outstanding at the end of the fiscal year.
Summary of 2010 Omnibus Incentive Plan

The following summary of the proposed terms of the 2010 Plan may not contain all the information that is important to you. The complete
text of the proposed 2010 Plan, reflecting the terms proposed in this proposal, is set forth in Appendix A. This summary is qualified by the text
of the proposed 2010 Plan in Appendix A, which you are urged to read in its entirety.

Administration

The 2010 Plan is administered by the Company s Compensation Committee. The 2010 Plan calls for members of the Committee to be
non-employee directors under Rule 16-b3 of the Securities Exchange Act of 1934 and outside directors within the meaning of Section 162(m) of
the Internal Revenue Code. The Committee has the authority to adopt, revise and waive rules relating to the 2010 Plan and to determine the
timing and identity of participants, the amount of any awards and other terms and conditions of awards. Subject to applicable law, the
Committee may delegate its responsibilities under the 2010 Plan to members of management of the Company or to others with respect to the
selection and grants of awards to employees of the Company who are not officers of the Company.

Eligibility and Number of Shares

All employees of the Company and its affiliates and other individuals or entities that are not employees but who provide services to the
Company or its affiliates in capacities such as consultants, advisors and directors are eligible to receive awards under the 2010 Plan at the
discretion of the Committee. Incentive stock options under the 2010 Plan may be awarded only to employees. There are approximately 270
employees and others who provide services to the Company, any or all of whom may be considered for the grant of awards under the 2010 Plan
at the discretion of the Committee.

If our shareholders approve this proposal, the number of shares available for distribution under the 2010 Plan will be an aggregate amount
of shares of the Company s common stock equal to the sum of (i) 1,000,000 shares, plus (ii) any shares available for future grants under the 2004
Plan as of July 28, 2010, subject to adjustment for future stock splits, stock dividends and similar changes in the capitalization of the Company.
In addition, any shares that are both (a) subject to an award granted under the 2004 Plan that is outstanding on July 28, 2010 or subject to an
award under the 2010 Plan and (b) not delivered to the award holder due to the expiration, forfeiture, or termination of the award or the
settlement of the award in cash or any property other than shares will replenish the pool of available shares under the 2010 Plan. Based on the
89,093 shares that remained available for future grants under the 2004 Plan as of May 31, 2010, approximately 1,089,093 shares will be
immediately available for future grants under the 2010 Plan upon shareholder approval. The closing sale price of a share of our common stock
on the NASDAQ Global Market on June 1, 2010 was $25.43.
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The 2010 Plan does provide, however, that the following shares subject to awards under the 2004 Plan or the 2010 Plan will not again
become available for distribution under the 2010 Plan under the following circumstances: (i) shares which would have been issued upon any
exercise of an option but for the fact that the exercise price was paid by a net exercise, or by any shares already owned by a participant that are
delivered in payment of an option exercise price; (ii) shares withheld by the Company or already owned shares delivered by a participant to
satisfy any tax withholding obligation with respect to an award; (iii) shares covered by a stock appreciation right that are not issued in
connection with the stock settlement of the stock appreciation right upon its exercise; or (iv) shares that are repurchased by the Company using
exercise proceeds from an option.

Shares subject to awards under the 2010 Plan that are issued in substitution for or in connection with the assumption of outstanding equity
awards granted by a company acquired by the Company will not reduce the pool of available shares under the 2010 Plan. Similarly, if a
company is acquired by, or combines with, the Company and has shares available under a pre-existing plan approved by its shareholders and not
adopted in contemplation of the acquisition or combination, then such shares may be included in the pool of available shares under the 2010
Plan.

No more than 100,000 shares pursuant to stock options and no more than 100,000 shares pursuant to stock appreciation rights may be
granted to any one participant under the 2010 Plan in any calendar year. The corresponding limits in the 2004 Plan were 50,000 shares. The
2010 Plan also provides for limits on the size of individual awards (other than stock options and stock appreciation rights) that are intended to
qualify as performance-based compensation under Section 162(m) of the Internal Revenue Code. Such awards that are denominated in shares
may not exceed 100,000 shares to any one participant in any calendar year and such awards (other than bonus awards) that are denominated in
cash may not exceed $3.0 million to any one participant in any calendar year. Such awards that are considered bonus awards under the 2010 Plan
may not result in a payout to any participant that exceeds $3.0 million for a twelve-month performance period (or a corresponding multiple of
that amount for a performance period of greater or less than twelve months).

Types of Awards
Restricted and Unrestricted Stock and Other Stock-Based Awards

The Committee is authorized to grant, either alone or in conjunction with other awards, stock and stock-based awards. The Committee
determines the persons to whom such awards are made, the timing and amount of such awards, and all other terms and conditions. The
Company s common stock granted to participants may be unrestricted or may contain such restrictions, including any combination of provisions
requiring forfeiture upon certain events, imposing performance- and service-based vesting conditions and restricting transfer of shares, as the
Committee may determine. Unless forfeited, the recipient of restricted common stock ordinarily will have all other rights of a shareholder,
including without limitation, voting and dividend rights.

Unlike the 2004 Plan, the 2010 Plan provides for minimum vesting periods for full value stock awards (equity-based awards other than
stock options and stock appreciation rights). Full value stock awards with time-based vesting granted under the 2010 Plan will have a minimum
vesting period of three years from the date of grant of the applicable award. Such time-based vesting may be pro rata over the minimum vesting
period. Full value stock awards with performance-based vesting under the 2010 Plan will be subject to a minimum performance period of one
year. These minimum periods will not apply (i) to awards made in payment of earned performance based awards and other earned cash-based
incentive compensation, (ii) to a termination of employment due to death, disability or retirement, (iii) upon a fundamental change, (iv) to
replacement awards issued in connection with a transaction involving a corporate merger, consolidation, acquisition, separation, reorganization
or liquidation, (v) to an award made to a non-employee director of the Company, or (vi) to awards involving an aggregate number of shares not
in excess of 5% of the number of shares available for awards under the 2010 Plan.

The 2010 Plan provides that, unless the Compensation Committee determines otherwise, any dividends or distributions paid with respect
to unvested shares will be subject to the same restrictions on transfer and conditions of forfeiture as the shares to which the dividends or
distributions relate. Regular quarterly cash dividends on restricted stock that are subject only to service-based vesting are not subject to this
provision.

Stock Options

The 2010 Plan permits the grant of both incentive stock options that may qualify for favorable tax treatment under Section 422 of the
Internal Revenue Code and non-statutory stock options that do not so qualify. The 2010 Plan provides that an option holder may pay an option
exercise price in cash or, if the Committee permits, through
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a broker-assisted cashless exercise process, by delivering to the Company other shares already owned by the holder by authorizing the Company
to withhold a portion of the shares otherwise issuable to the option holder (a net exercise ), or some combination or the foregoing methods. The
2004 Plan did not permit net exercise.

The 2010 Plan provides that all stock options must be issued with an exercise price of at least 100% of the fair market value of a share of
the Company s stock as of the date the stock option is granted. The 2004 Plan applied this minimum exercise price requirement only to incentive
stock options.

The 2010 Plan eliminates the authority given to the Compensation Committee under the 2004 Plan to permit the issuance of reload
options.

Consistent with the 2004 Plan, the 2010 Plan does not permit the Compensation Committee to reprice any outstanding stock option or
stock appreciation right unless such action is approved by our shareholders.

Stock Appreciation Rights

The value of a stock appreciation right granted to a participant is determined by the appreciation in the Company s common stock, subject
to any limitations upon the amount or percentage of total appreciation that the Committee may determine at the time the right is granted. The
participant receives all or a portion of the amount by which the fair market value of a specified number of shares, as of the date the stock
appreciation right is exercised, exceeds a price specified by the Committee at the time the right is granted. The price specified by the Committee
must be at least 100% of the fair market value of the specified number of shares of the Company s common stock to which the right relates
determined as of the date the stock appreciation right is granted. Payments with respect to stock appreciation rights may be paid in cash, shares
of the Company s common stock or a combination of cash and shares as determined by the Committee. The provisions in the 2010 Plan relating
to stock appreciation rights are substantially unchanged from those in the 2004 Plan.

Performance Units and Other Stock Based Awards

An award of performance units under the 2010 Plan entitles a participant to future payments of cash, shares or a combination of cash and
shares, as determined by the Committee, based upon the achievement of pre-established performance goals. The Committee may also grant
under the 2010 Plan awards pursuant to which shares are or may in the future be acquired, awards denominated in stock units, securities
convertible into shares and phantom securities. The Committee is authorized determine the terms and conditions of performance unit and other
stock-based awards, consistent with the terms and purposes of the Plan.

Bonus Awards

The Compensation Committee may grant cash-based awards to employee participants in such amounts and on such terms as the
Committee may designate, including performance goal(s) and payment formulae or ranges. All bonus awards under the 2010 Plan will be earned
only upon, and to the extent that, one or more performance goals are satisfied over the course of a performance period. During the applicable
performance period, the Committee is authorized to reduce or eliminate (but not to increase) the amount of a bonus award otherwise payable to a
participant. Notwithstanding the availability of bonus awards under the 2010 Plan, the Compensation Committee will retain authority to grant
cash-based awards outside the 2010 Plan.

Performance-Based Compensation

Section 162(m) of the Internal Revenue 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 such covered employee exceeds $1.0 million. Under current IRS
interpretations, a covered employee is the chief executive officer of the Company and any other executive officer (other than the chief financial
officer) who is among the three other most highly compensated officers employed by the Company at a year-end. Certain kinds of
compensation, including qualified performance-based compensation, are disregarded for purposes of the deduction limitation.

In order to qualify as performance-based compensation for Section 162(m) purposes, awards under the 2010 Plan must satisfy certain
requirements, including that the vesting and payment such awards must generally be conditioned upon the satisfaction over a specified
performance period of pre-established performance goals set by the Committee. Stock options and stock appreciation rights granted under the
2010 Plan need not be conditioned upon the achievement of performance goals in order to constitute performance-based compensation for
Section 162(m) purposes.
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The 2010 Plan specifies that the pre-established performance goals set by the Committee must be based on one or more of the following
financial or operational measures selected by the Committee: revenues; gross profit; income from operations; net income; earnings before
income taxes; earnings before interest and taxes; earnings before interest, taxes, depreciation and amortization; earnings before interest, taxes,
depreciation, amortization and share-based compensation expense; net income per share (basic or diluted); profitability as measured by return
ratios (including, but not limited to, return on assets, return on equity, return on investment and return on revenues or gross profit) or by the
degree to which any of the foregoing earnings measures exceed a percentage of revenues or gross profit; cash flow; market share; margins
(including, but not limited to, one or more of gross, material, contribution, operating and net earnings margins); stock price; total stockholder
return; asset quality; non-performing assets; revenue growth; cash flow per share; operating assets; balance of cash, cash equivalents and
marketable securities; improvement in or attainment of expense levels or cost savings; economic value added; improvement in or attainment of
working capital levels; employee retention; employee safety; customer satisfaction; and implementation or completion of critical projects.

Any performance goal utilized may be expressed in absolute amounts, on a per share basis, as a growth rate or change from preceding
periods, or as a comparison to the performance of specified companies or other external measures, and may relate to one or any combination of
corporate, subsidiary, business unit or individual performance. The Committee will define in an objective fashion the manner of calculating the
performance goals based on the performance criteria it selects to use in any performance period, and will establish such performance goals
within the time period prescribed by, and will otherwise comply with the requirements of, Section 162(m). In determining the actual amount to
be paid with respect to an individual performance-based award for a performance period, the Committee may reduce (but not increase) the
amount that would otherwise be payable as a result of satisfying the applicable performance goals.

Approval of the 2010 Plan at the Annual Meeting will be deemed to include, among other things, the performance criteria upon which
awards intended to be performance-based compensation under Section 162(m) may be made, and the qualification of options and stock
appreciation rights granted under the 2010 Plan as performance-based compensation for purposes of Section 162(m).

Acceleration of Awards, Lapse of Restrictions, Termination of Employment, Forfeiture

The Committee may provide for accelerated vesting and exercisability of awards under the 2010 Plan and for the modification of
performance periods applicable to such awards, and may adjust targets and payments applicable to performance-based awards, in the event of
certain fundamental changes affecting the Company, the death of the participant or such other events as the Committee may determine.

In the event of the death or disability of a participant, options and stock appreciation rights that were not previously exercisable will
become immediately exercisable in full if the participant was continuously employed by the Company and its affiliates between the date the
options or stock appreciation rights were granted and the date of such disability, or, in the event of death, a date not more than three months prior
to such death. If a participant s employment or other relationship with the Company, including service as a director, terminates for any reason
other than death or disability or cause as described below, then any option or stock appreciation right that has not expired remains exercisable for
three months after termination of the participant s employment or other relationship with the Company, but, unless otherwise provided in the
agreement, only to the extent such option or stock appreciation right was exercisable prior to termination of such participant s employment or
other relationship with the Company. No award may be exercised after its term has expired.

Unless otherwise provided in an agreement, if a participant s employment or other relationship with the Company and its affiliates
terminates due to death or disability, the participant shall be entitled to receive (i) accelerate vesting of a number of shares of restricted stock
under outstanding awards that has been prorated for the portion of the term of the award during which the participant was employed by the
Company or its affiliates, and (ii) a payment with respect to performance units at the end of the performance period based upon the extent to
which the performance targets were satisfied at the end of such period and prorated for the portion of the performance period during which the
participant was employed by the Company or its affiliates.

Unless as otherwise provided in an agreement, no bonus award will be paid to a participant whose employment with the Company and its
affiliates terminates before the end of the applicable performance period. The Compensation Committee, in its discretion, pay a participant (or
his or her beneficiaries) a pro rata portion of the bonus award payment that the participant would have received but for the termination of the
participant s employment.
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Consistent with the forms of Non-Statutory Stock Option Agreement and Performance-Based Restricted Stock Unit Award Notice
previously adopted by our Board of Directors under the 2004 Plan, the 2010 Plan incorporates a definition of cause in relation to termination of
employment. Under the 2010 Plan, if a participant s employment or other relationship with the Company terminates for cause, all unexercised
stock options and stock appreciation rights and all unvested portions of any other outstanding awards are immediately forfeited without
consideration.

The Committee may condition a grant upon the participant s agreement that in the event of certain occurrences, which may include a
participant s competition with, unauthorized disclosure of confidential information of, or violation of the applicable business ethics policy or
business policy of the Company or any of its affiliates, the awards paid to the participant within six months prior to the termination of
employment of the participant (or their economic value) may be subject to forfeiture at the Committee s option.

Fundamental Change

The 2010 Plan addresses the treatment of outstanding awards in the event of various transformative events, each of which is considered a
fundamental change. The 2004 Plan authorizes, but does not obligate, the Compensation Committee to take certain protective measures for
options and stock appreciation rights in the event of a proposed fundamental change, which is defined as a dissolution or liquidation of the
Company, a sale of substantially all of its assets, a merger or consolidation involving the Company, or a statutory share exchange involving
Company stock.

In the 2010 Plan, fundamental change generally includes any one of the following, unless otherwise provided in an award agreement:

the consummation of a corporate transaction, subject to certain exceptions;

any person or group becomes the beneficial owner of more than 50% of the combined voting power of the Company, subject to
certain exceptions; or

continuing directors cease to constitute a majority of the members of our Board of Directors.
For purposes of the 2010 Plan, corporate transaction means any dissolution or liquidation of the Company, sale of substantially all of its assets,
merger or consolidation involving the Company, or statutory share exchange involving Company stock. Similarly, continuing director means an
individual who is, as of the effective date of the corporate transaction, a director of the Company, or who becomes a director after the effective
date and whose initial election, or nomination for election by the Company s shareholders, was approved by at least a majority of the then
continuing directors, but excluding anyone whose initial assumption of office occurs as a result of an actual or threatened election contest
solicitation of proxies or consents by a person other than our Board of Directors.

Upon the occurrence of a fundamental change that is a corporate transaction, the surviving entity may continue, assume or replace
outstanding awards under the 2010 Plan. To the extent that outstanding awards are not continued, assumed or replaced, the Compensation
Committee may provide that either (i) some or all outstanding stock options and stock appreciation rights will become fully exercisable for a
period before the fundamental change and some or all full value awards will fully vest immediate prior to the fundamental change or (ii) some or
all outstanding awards under the plan must be surrendered for payment. If awards are continued, assumed or replaced, the Committee is
authorized to provide additional rights to award holders upon termination of employment during a period time after the occurrence of the
fundamental change.

In connection with a fundamental change that does not involve a corporate transaction, the Committee may provide for one or more of the
following: (i) that any award shall become vested and exercisable, in whole or in part, upon the occurrence of the fundamental change or upon
the involuntary termination of the participant without cause within a specified period of time, (ii) that any stock option or stock appreciation
right shall remain exercisable during all or some specified portion of its remaining term, or (iii) that awards must be surrendered in exchange for
payments. Regardless of whether a fundamental change involves a corporate transaction, the 2010 Plan does not require the Compensation
Committee to treat all awards similarly.

Adjustments, Modifications, Cancellations.

The 2010 Plan provides the Compensation Committee with the authority to provide for the modification of a performance period or an
adjustment or waiver of the achievement of performance goals upon the occurrence of certain events, which may include a fundamental change,
a recapitalization, a change in the accounting practices of the Company, or the participant s death or disability.
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U.S. Federal Income Tax Considerations
The following is a summary of the principal U.S. federal income tax consequences generally applicable to awards under the 2010 Plan.
Restricted and Unrestricted Stock

Unless the participant files an election to be taxed under Section 83(b) of the Code, (a) the participant will not realize income upon the
grant of restricted stock, (b) the participant will realize ordinary income and the Company will be entitled to a corresponding deduction when the
restrictions have been removed or expire and (c) the amount of such ordinary income and deduction will be the fair market value of the restricted
stock on the date the restrictions are removed or expire. If the recipient files an election to be taxed under Section 83(b) of the Code, the tax
consequences to the participant and the Company will be determined as of the date of the grant of the restricted stock rather than as of the date of
the removal or expiration of the restrictions.

With respect to awards of unrestricted stock, (a) the participant will realize ordinary income and the Company will be entitled to a
corresponding deduction upon the grant of the unrestricted stock and (b) the amount of such ordinary income and deduction will be the fair
market value of such unrestricted stock on the date of grant.

When the participant disposes of restricted or unrestricted stock, the difference between the amount received upon such disposition and the
fair market value of such shares on the date the recipient realizes ordinary income will be treated as a capital gain or loss.

Incentive Stock Options

A participant will not realize any taxable income, and the Company will not be entitled to any related deduction, when any incentive stock
option is granted under the 2010 Plan. If certain statutory employment and holding period conditions are satisfied before the participant disposes
of shares acquired pursuant to the exercise of such an option, then no taxable income will result upon the exercise of such option and the
Company will not be entitled to any deduction in connection with such exercise. Upon disposition of the shares after expiration of the statutory
holding periods, any gain or loss a recipient realizes will be a capital gain or loss. The Company will not be entitled to a deduction with respect
to a disposition of the shares by a participant after the expiration of the statutory holding periods.

Except in the event of death, if shares acquired upon the exercise of an incentive stock option are disposed of before the expiration of the
statutory holding periods (a disqualifying disposition ), the participant will be considered to have realized as compensation, taxable as ordinary
income in the year of disposition, an amount, not exceeding the gain realized on such disposition, equal to the difference between the exercise
price and the fair market value of the shares on the date of exercise of the option. The Company will be entitled to a deduction at the same time
and in the same amount as the participant is deemed to have realized ordinary income.

Any gain realized on the disposition in excess of the amount treated as compensation or any loss realized on the disposition will constitute
capital gain or loss, respectively. If the participant pays the option price with shares that were originally acquired pursuant to the exercise of an
incentive stock option and the statutory holding periods for such shares have not been met, the participant will be treated as having made a
disqualifying disposition of such shares and the tax consequences of such disqualifying disposition will be as described above.

The foregoing discussion applies only for regular tax purposes. For alternative minimum tax purposes an incentive stock option will be
treated as if it were a non-statutory stock option, the tax consequences of which are discussed below.

Non-Statutory Stock Options

A participant will not realize any taxable income, and the Company will not be entitled to any related deduction, when any non-statutory
stock option is granted under the 2010 Plan. When a participant exercises a non-statutory stock option, the participant will realize compensation
taxable as ordinary income, and the Company will be entitled to a deduction, equal to the excess of the fair market value of the stock on the date

of exercise over the option price. Upon disposition of the shares, any additional gain or loss the participant realizes will be a capital gain or loss.
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Stock Appreciation Rights and Performance-Based Compensation

Generally (i) the participant will not realize income upon the grant of a stock appreciation right or performance unit award, (ii) the
participant will realize compensation taxable as ordinary income, and the Company will be entitled to a corresponding deduction, when cash,
shares of Common Stock or a combination of cash and shares are delivered to the participant upon exercise of a stock appreciation right or in
payment of the performance unit award and (iii) the amount of such ordinary income and deduction will be the amount of cash received plus the
fair market value of the shares of common stock received on the date they are received. The Federal income tax consequences of a disposition of
unrestricted shares received by the participant upon exercise of a stock appreciation right or in payment of a performance unit award are the
same as described above with respect to a disposition of unrestricted shares.

Limitations on Deferred Compensation

The foregoing discussion of tax consequences of awards under the 2010 Plan assumes that the award discussed is either not considered a
deferred compensation arrangement subject to Section 409A of the Internal Revenue Code, or has been structured to comply with its
requirements. If an award under the 2010 Plan is considered a deferred compensation arrangement subject to Section 409A but fails to comply,
in operation or form, with the requirements of Section 409A, the affected participant would generally be required to include in income when the
award vests the amount deemed deferred, would be required to pay an additional 20% income tax, and would be required to pay interest on the
tax that would have been paid but for the deferral. The Committee intends to administer the 2010 Plan in a manner intended to comply with
Section 409A. The 2010 Plan and any agreement thereunder may be unilaterally amended by the Company in any manner deemed necessary or
advisable by the Compensation Committee or our Board of Directors in order to maintain such exemption from or compliance with
Section 409A

Potential Limitation on Company Deductions

Section 162(m) of the Internal Revenue 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 such covered employee exceeds $1.0 million, unless, among other
exceptions, the compensation qualifies as performance-based compensation. The 2010 Plan is designed to be able to meet the requirements of
Section 162(m), but awards other than stock options and stock appreciation rights granted under the 2010 Plan will only be treated as qualified
performance-based compensation under Section 162(m) if the awards and the procedures associated with them comply with all other
requirements of Section 162(m), including that the maximum amount of compensation a covered employee may receive is based on the
satisfaction of pre-established performance goals.

Withholding

The 2010 Plan permits the Company to withhold from cash awards, and to require a participant receiving Common Stock under the 2010
Plan to pay the Company in cash, an amount sufficient to cover any required withholding taxes. In lieu of cash, the Compensation Committee
may permit a participant to cover withholding obligations through a reduction in the number of shares delivered to such participant or a
surrender to the Company of shares then owned by the participant.

New Plan Benefits

The Compensation Committee approved awards of performance-based restricted stock units for executive officers on June 2, 2010 and
those awards are contingent upon shareholder approval of the 2010 Plan. Performance-based restricted stock units will be settled in shares of
restricted stock if, and to the extent that, the applicable performance goals are satisfied during a performance period that corresponds to fiscal
2011. The actual number of restricted shares to be issued to each recipient will be determined after our final financial information becomes
available for fiscal 2011, and the restricted shares will vest 100% two years after the last day of fiscal 2011. The other terms of the
performance-based restricted stock unit awards are consistent with the terms of similar awards made in fiscal 2009 and 2010.

On June 2, 2010, the Compensation Committee also approved annual cash incentive payment opportunities for executive officers for fiscal
2011, all of which are contingent upon shareholder approval of the 2010 Plan. The Committee intends for the cash incentive payment
opportunities to be bonus awards under the 2010 Plan and, correspondingly, qualified as performance-based compensation under Section 162(m)
of the Internal Revenue Code. The annual cash incentive payment opportunities are based on corporate performance (as measured by income
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before taxes as compared to a targeted level of income before taxes for fiscal 2011) and, for executives in charge of business units, business unit
performance (as measured by business unit profitability as compared to a targeted level of business unit profitability for fiscal 2011). The target
annual cash incentive payment opportunities for executive officers are based on a percentage of base salary.

The following table summarizes the awards that were granted by our Compensation Committee and are conditioned upon shareholder
approval of the 2010 Plan. Because future awards under the 2010 Plan will be granted at the discretion of the Compensation Committee, the
amount of such future awards cannot be determined at this time.

Performance-Based

Bonus Award Restricted Stock Unit

Award Recipient(s) Dollar Value ($)® Award(s) (Shares)(i)
John R. Hawkins
Chief Executive Officer 204,000 14,820
Kathleen P. Pepski
Vice President, Chief Financial Officer and Treasurer 76,800 5,579
Richard G. Erstad
Vice President, General Counsel and Secretary 54,000 5,231
Keenan A. Paulson
Vice President Water Treatment Group 75,200 5,463
John R. Sevenich
Vice President Industrial Group 73,600 4,928
Executive officers as a group
(8 individuals) 683,290 51,370

() Represents potential payments assuming actual performance equals target performance for fiscal 2011. Depending on actual performance, payments could
range from zero to 200% of the dollar amounts shown. See Annual Non-Equity Incentive Compensation in the Compensation Discussion and Analysis above
for historical corporate performance and business unit performance and targets.

(i)  Represents represent potential awards of shares of restricted stock under performance-based restricted stock unit awards assuming actual performance equals
target performance for fiscal 2011. Payments are based on specified target levels of income before taxes. Depending on actual performance awards could
range from zero to 150% of share amounts shown. See Equity Awards in the Compensation Discussion and Analysis for the performance targets applicable to
the performance-based restricted stock units granted in previous fiscal years. Additional terms of the performance-based restricted stock units are described in
Note (a) to the Outstanding Equity Awards table above.

If our shareholders do not approve this proposal, the Compensation Committee intends (i) to grant performance-based restricted stock
units under the 2004 Plan to the extent shares are available and (ii) to revisit the annual cash incentive structure for our named executive officers
for fiscal 2011, as appropriate. The Compensation Committee anticipates that any annual cash incentive program resulting from such a
reevaluation would be reasonably consistent with the programs implemented in fiscal 2009 and 2010.

No awards granted by our Compensation Committee to our current directors who are not executive officers are conditioned upon
shareholder approval of the 2010 Plan. If the 2010 Plan had been in effect during the last completed fiscal year, our non-employee directors
would have received grants of restricted stock in the amounts and under the terms and conditions such awards were actually granted under the
2004 Plan for the same period. See Director Compensation for Fiscal 2010 above.

Amendment

Our Board of Directors will be authorized to terminate, suspend or modify the 2010 Plan and the Compensation Committee will be
authorized to alter or amend any or all agreements under the 2010 Plan to the extent permitted by law. No termination, suspension or
modification of the 2010 Plan will materially and adversely affect any right of any participant under an outstanding award without the consent of
the participant. The Compensation Committee
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may not reprice an outstanding option or stock appreciation right unless such action is approved by our shareholders. Adjustments for changes in
capitalization will be presumed not to materially and adversely affect any rights of any participant or to constitute a repricing.

Effective Date and Duration

If our shareholders approve this proposal at the Annual Meeting, the 2010 Plan will become effective as of July 28, 2010. The 2010 Plan,
if approved, will expire ten years after shareholder approval of this proposal on July 28, 2020.

Voting Requirements, Recommendation

The affirmative vote of the holders of a majority of the outstanding shares of our common stock of the entitled to vote on this item and
present in person or by proxy at the Annual Meeting is required for approval of this proposal, including the 2010 Plan and shares authorized for
issuance under the 2010 Plan. Proxies solicited by our Board of Directors will be voted for approval of this proposal, unless otherwise specified.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE FOR PROPOSAL TWO

PROPOSAL THREE APPROVAL OF AMENDED AND RESTATED ARTICLES OF
INCORPORATION

Our Board of Directors, as a part of its continuing review of corporate governance practices, and after careful consideration, has
unanimously adopted and now recommends shareholder approval of this proposal to amend and restate our articles of incorporation. None of the
proposed amendments would change our authorized capital stock, indemnification of officers and directors or limitation-of-liability provisions,
and we believe that none of the amendments would adversely affect the rights of our shareholders.

The following summary of the proposed amendments may not contain all the information that is important to you. The complete text of
the proposed amended and restated articles of incorporation, reflecting the amendments proposed in this proposal, is set forth in Appendix B.
This summary is qualified by the text of the proposed amended and restated articles in Appendix B, which you are urged to read in its entirety.

Articles II, IIT and IV of our current articles of incorporation set forth the duration, purpose and powers of our company. The substance of
these articles is presumed by the Minnesota Business Corporation Act (MBCA), which governs the company. Approval of this proposal would
eliminate Articles II, III and IV from our articles of incorporation in favor of the default provisions of the MBCA, which provide for perpetual
existence, a general business purpose and broad corporate powers.

Article VIII, Section 1, of our current articles of incorporation states that, until otherwise fixed by the By-laws, our Board of Directors
consists of three members. Article II, Section 1, of our By-laws does not fix the number of directors but states that our Board of Directors must
consist of not less than three nor more than eleven directors. Approval of this proposal would grant express authority for our Board of Directors
to fix the number of directors in accordance with a range set forth in the By-laws, as reflected in Article V, Section 1, of the proposed amended
and restated articles of incorporation. This express authority would harmonize the relationship between our articles of incorporation and our
By-laws and would allow our Board of Directors to determine its size as may be necessary to accommodate vacancies and opportunities for
expansion.

Under the default provisions of the MBCA, our Board of Directors is authorized to take action without a meeting only by a writing signed
by all directors. Approval of this proposal would grant our Board of Directors authority to take action, other than an action that requires approval
by our shareholders under the MBCA, by a writing signed, or consented to by authenticated electronic communication, by the number of
directors that would be required to take the action at a meeting of the Board of Directors at which all directors were present, as reflected in
Article V, Section 7, of the proposed amended and restated articles of incorporation.

Articles IX and XI of our current articles of incorporation set forth the names and addresses of our directors as of the previous amendment
and the effect of the previous amendment, respectively. Because this historical information is no longer relevant, approval of this proposal would
omit the information previously set forth in Articles IX and XI from our articles of incorporation.
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Voting Requirements, Recommendation

The affirmative vote of the holders of a majority of the outstanding shares of our common stock of the entitled to vote on this item and
present in person or by proxy at the Annual Meeting is required for approval of this proposal. Proxies solicited by our Board of Directors will be
voted for approval of this proposal, unless otherwise specified.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE FOR PROPOSAL THREE
OTHER MATTERS

Our management does not know of any other business that will be presented for consideration at the Annual Meeting. If, however, any
other business does properly come before the Annual Meeting, proxies will be voted in accordance with the judgment of the person or persons
acting under them as to what is in the best interests of our Company.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

KPMG LLP, an independent registered public accounting firm, was retained by the Audit Committee in June 2009 auditor for fiscal 2010
and has been retained by the Audit Committee as our auditor for fiscal 2011.

Representatives of KPMG LLP are expected to attend the Annual Meeting and will have the opportunity to make a statement if they desire
to do so. They are expected to be available to respond to appropriate questions.

PROPOSALS BY SHAREHOLDERS

In order for a shareholder proposal to be considered for inclusion in our proxy statement for next year s annual meeting of shareholders, the
written proposal must be received by us at our principal executive office no later than February 16, 2011. Any such proposals also must comply
with all applicable requirements of Minnesota law and the rules and regulations of the SEC regarding shareholder proposals. In order for any
other shareholder proposal to be properly brought before next year s annual meeting of shareholders, we must receive a written notice at our
principal executive office no later than, April 29, 2011, in conformance with our By-Laws. The persons named as proxies by us for that meeting
will have discretionary authority to vote on any shareholder proposal for which such notice is not properly received by us and as otherwise
permitted pursuant to the SEC s rules and regulations regarding the voting of proxies. Any director nominations made by shareholders also must
comply with the relevant provisions set forth in Article II of our By-laws, as described under the Nominating Process section above. A copy of
our By-laws has been filed with the SEC and is available on the SEC s website (www.sec.gov) or may be obtained by sending a written request
to our Secretary at our executive offices.

FORM 10-K

Our Annual Report on Form 10-K for fiscal 2010, including financial statements, is being mailed with this Proxy Statement. Shareholders
who wish to obtain an additional copy of our Annual Report on Form 10-K for fiscal 2010 may do so without charge by writing to: Hawkins,
Inc., 3100 East Hennepin Avenue, Minneapolis, Minnesota 55413, Attention: Secretary. Our Annual Report on Form 10-K, as well as other
Company reports, are also available on the SEC s website (www.sec.gov).
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APPENDIX A

HAWKINS, INC.
2010 OMNIBUS INCENTIVE PLAN

1. Purpose. The purpose of the Hawkins, Inc. 2010 Omnibus Incentive Plan (the Plan ) is to promote the interests of the Company and
its shareholders by providing key personnel of the Company and its Affiliates with incentives, including an opportunity to acquire or increase
their proprietary interest in the Company, to put forth maximum effort for the continued success and growth of the Company and its Affiliates
and thereby reward them for achieving a high level of performance. In addition, the opportunity to receive such incentives and acquire a
proprietary interest in the Company will aid in attracting and retaining key personnel of outstanding ability. The Plan is also intended to provide
Outside Directors with an opportunity to acquire a proprietary interest in the Company, to compensate Outside Directors for their contribution to
the Company and to aid in attracting and retaining Outside Directors.

2. Definitions.

2.1  The capitalized terms used elsewhere in the Plan have the meanings set forth below.

(a) Affiliate means any corporation that is a parent corporation or subsidiary corporation of the Company, as those terms
are defined in Code Sections 424(e) and (f), or any successor provisions.

(b) Agreement means a written contract (i) consistent with the terms of the Plan entered into between the Company or an
Affiliate and a Participant and (ii) containing the terms and conditions of an Award in such form and not inconsistent with the
Plan as the Committee shall approve from time to time, together with all amendments thereto, which amendments may be
unilaterally made by the Company (with the approval of the Committee) unless such amendments are deemed by the Committee
to be materially adverse to the Participant and not required as a matter of law.

(c) Award or Awards means a grant made under the Plan in the form of Restricted Stock, Options, Stock Appreciation
Rights, Performance Units, Stock or any other stock-based award.

(d) Board means the Board of Directors of the Company.
(e) Bonus Award means an award granted pursuant to Section 12.

) Cause means what the term is expressly defined to mean in a then-effective employment agreement between the
Participant and the Company, or in the absence of any such then-effective agreement or definition, it means:

(i) the Participant s commission of any act constituting a felony, or the Participant s conviction or guilty or no
contest plea to any criminal misdemeanor or more serious act;

(ii)  gross misconduct or any act of fraud, disloyalty or dishonesty by the Participant related to or connected with
the Participant s employment by the Company or any of its Subsidiaries or otherwise likely to cause material harm to the
Company or its reputation;

(iii)  a material violation by the Participant of the Company s policies or codes of conduct; and

(iv)  the willful or material breach by the Participant of any agreement between the Participant and the Company.

(2) Code means the Internal Revenue Code of 1986, as amended and in effect from time to time or any successor statute.

(h) Committee means two or more Non-Employee Directors designated by the Board to administer the Plan under
Section 3.1 of the Plan and constituted so as to permit grants thereby to comply with Exchange Act Rule 16b-3 and Code
Section 162(m).

(i) Company means Hawkins, Inc., a Minnesota corporation, or any successor to all or substantially all of its businesses
by merger, consolidation, purchase of assets or otherwise.
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() Continuing Director means an individual (A) who is, as of the Effective Date, a director of the Company, or (B) who
becomes a director of the Company after the effective date hereof and whose initial election, or nomination for election by the
Company s stockholders, was approved by at least a majority of the then Continuing Directors, but excluding, for this purpose, any
such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with respect to the
election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a person other
than the Board.

k) Corporate Transaction means a dissolution or liquidation of the Company, a sale of substantially all of the assets of
the Company, a merger or consolidation of the Company with or into any other corporation, regardless of whether the Company is

the surviving corporation, or a statutory share exchange involving capital stock of the Company.

) Effective Date means the date specified in Section 13.1 of the Plan.

(m) Employee means an employee (including an officer or director who is also an employee) of the Company or an
Affiliate.
(n) Exchange Act means the Securities Exchange Act of 1934, as amended and in effect from time to time or any

successor statute.

(0) Exchange Act Rule 16b-3 means Rule 16b-3 promulgated by the Securities and Exchange Commission under the
Exchange Act, as now in force and in effect from time to time or any successor regulation.

p) Fair Market Value means the fair market value of a Share determined as follows, subject to adjustment as provided in
Section 17 of the Plan:

(1) If the Shares are readily tradable on an established securities market (as determined under Code Section 409A),
then Fair Market Value will be the closing sales price for a Share on the principal securities market on which it trades on
the date for which it is being determined, or if no sale of Shares occurred on that date, on the next preceding date on which
a sale of Shares occurred, as reported in The Wall Street Journal or such other source as the Committee deems reliable; or

(ii)  If the Shares are not then readily tradable on an established securities market (as determined under Code
Section 409A), then Fair Market Value will be determined by the Committee as the result of a reasonable application of a
reasonable valuation method that satisfies the requirements of Code Section 409A.

(qQ) Full Value Award means an Award other than an Option, Stock Appreciation Right or Bonus Award.

(1) Fundamental Change means, unless otherwise provided in an Agreement, one of the following:

(i) the consummation of a Corporate Transaction unless, immediately following such Corporate Transaction, all or
substantially all of the persons who were the beneficial owners of Company voting securities immediately prior to such
Corporate Transaction beneficially own, directly or indirectly, more than 50% of the combined voting power of the then
outstanding Voting Securities (or comparable equity interests) of the surviving or acquiring entity (or its parent) resulting
from such Corporate Transaction in substantially the same proportions as their ownership of Company voting securities
immediately prior to such Corporate Transaction; or

(i) any person or group, other than (i) one or more Subsidiaries, or (ii) any employee benefit plan (or related trust)
sponsored or maintained by the Company or any Affiliate, becomes the beneficial owner of equity securities of the
Company representing more than 50% of the combined voting power of the then outstanding Voting Securities, except that
(A) any acquisition of Company equity securities directly from the Company for the purpose of providing financing to the
Company, any formation of a group consisting solely of beneficial owners of the Company s Voting Securities as of the
Effective Date, or any repurchase or other acquisition by the Company of its equity securities that causes any person to
become the beneficial owner of more than 50% of the combined voting power of the Voting Securities, will not be
considered a Fundamental Change unless and until, in either case, such person acquires beneficial ownership of additional
Voting Securities after the Person
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initially became the beneficial owner of more than 50% of the combined voting power of the Voting Securities by one of
the means described in this clause (A); and (B) a Fundamental Change will occur if a person or group becomes the
beneficial owner of more than 50% of the Voting Securities as the result of a Corporate Transaction only if the Corporate
Transaction is itself a Fundamental Change pursuant to subsection 2.1(r)(i); or

(iii)  individuals who are Continuing Directors cease for any reason to constitute a majority of the members of the
Board.

Notwithstanding the foregoing, to the extent that any Award constitutes a deferral of compensation subject to Code Section
409A, and if that Award provides for a change in the time or form of payment upon a Fundamental Change, then no Fundamental
Change shall be deemed to have occurred upon an event described in this Section 2.1(r) unless the event would also constitute a
change in ownership or effective control of, or a change in the ownership of a substantial portion of the assets of, the Company
under Code Section 409A.

(s) Incentive Stock Option means any Option designated as such and granted in accordance with the requirements of
Code Section 422 or any successor provision.

(t) Insider as of a particular date means any person who, as of that date, is an officer of the Company as defined under
Exchange Act Rule 16a-1(f) or its successor provision.

() Non-Employee Director means a member of the Board who is considered (i) a non-employee director within the
meaning of Exchange Act Rule 16b-3(b)(3) or its successor provision, (ii) an independent director within the meaning of the
applicable rules of principal securities market on which the Shares are readily tradable and (iii) an outside director for purposes of
Code Section 162(m).

) Non-Statutory Stock Option means an Option other than an Incentive Stock Option.

(w) Option means a right to purchase Stock, including both Non-Statutory Stock Options and Incentive Stock Options.
(x) Outside Director means a director who is not an Employee.

(y) Participant means a person or entity to whom an Award is or has been made in accordance with the Plan.

(z) Performance-Based Compensation means an Award or Bonus Award to a person who is, or is determined by the
Committee to likely become, a covered employee (as defined in Code Section 162(m)(3)) and that is intended to constitute
performance-based compensation within the meaning of Section 162(m)(4)(C) of the Code.

(aa) Performance Period means the period of time as specified in an Agreement over which a Performance Unit Award
or other Award or Bonus Award whose vesting or payment is subject to the satisfaction of a performance condition is to be
earned.

(bb) Performance Targets means the performance measures that are used by the Committee in granting Awards or Bonus
Awards whose vesting or payment is contingent upon achievement of one or more performance goals based on such performance
measures over a specified Performance Period. For any Award or Bonus Award intended to constitute Performance-Based
Compensation, Performance Targets means one or more of the following financial or operational measures established by the
Committee: revenues; gross profit; income from operations; net income; earnings before income taxes; earnings before interest
and taxes; earnings before interest, taxes, depreciation and amortization; earnings before interest, taxes, depreciation, amortization
and share-based compensation expense; net income per share (basic or diluted); profitability as measured by return ratios
(including, but not limited to, return on assets, return on equity, return on investment and return on revenues or gross profit) or by
the degree to which any of the foregoing earnings measures exceed a percentage of revenues or gross profit; cash flow; market
share; margins (including, but not limited to, one or more of gross, material, contribution, operating and net earnings margins);
stock price; total stockholder return; asset quality; non-performing assets; revenue growth; cash flow per share; operating assets;
balance of cash, cash equivalents and marketable securities; improvement in or attainment of expense levels or cost savings;
economic value added; improvement in or attainment of working capital levels; employee retention; employee safety; customer
satisfaction; and implementation or completion of critical projects. Any performance goal utilized may be expressed in
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absolute amounts, on a per share basis, as a growth rate or change from preceding periods, or as a comparison to the performance
of specified companies or other external measures, and may relate to one or any combination of corporate, group, unit, division,
Affiliate or individual performance.

(cc) Performance Units means an Award made pursuant to Section 11 of the Plan.
(dd) Plan means this Hawkins, Inc. 2010 Omnibus Incentive Plan, as may be amended and in effect from time to time.
(ee) Prior Plan means the Hawkins, Inc. 2004 Omnibus Stock Plan.

(ff) Restricted Stock means Stock granted under Section 7 of the Plan so long as such Stock remains subject to one or
more restrictions.

(gg) Section 16 or Section 16(b) means Section 16 or Section 16(b), respectively, of the Exchange Act or any successor
statute and the rules and regulations promulgated thereunder as in effect and as amended from time to time.

(hh) Share means a share of Stock.
(i) Stock means the common stock, par value $.05 per share, of the Company.

agp» Stock Appreciation Right means a right, the value of which is determined in relation to the appreciation in value of
Shares, pursuant to an Award granted under Section 10 of the Plan.

(kk) Subsidiary means a subsidiary corporation, as that term is defined in Code Section 424(f) or any successor provision.

an Successor with respect to a Participant means the legal representative of an incompetent Participant, and if the
Participant is deceased, the estate of the Participant or the person or persons who may, by bequest or inheritance, or pursuant to
the terms of an Award, acquire the right to exercise an Option or Stock Appreciation Right or to receive cash and/or Shares
issuable in satisfaction of an Award in the event of the Participant s death.

(mm) Term means, with respect to any Award, the period beginning on the date of the Award and continuing through the
period during which an Option or Stock Appreciation Right may be exercised or the period during which the restrictions or terms
and conditions placed on Restricted Stock or any other Award are in effect.

(nn) Transferee means any member of the Participant s immediate family (i.e., his or her children, step-children,
grandchildren and spouse) or one or more trusts for the benefit of such family members or partnerships in which such family
members are the only partners.

(00) Voting Securities means, with respect to any company, the company s outstanding securities entitled to vote generally
in the election of directors.

2.2 Gender and Number. Except when otherwise indicated by the context, reference to the masculine gender shall include, when
used, the feminine gender and any term used in the singular shall also include the plural.

3. Administration and Indemnification.

3.1  Administration.

(a) The Committee shall administer the Plan. The Committee shall have exclusive power to (i) make Awards and Bonus
Awards, (ii) determine when and to whom Awards and Bonus Awards will be granted, the form of each Award, the amount of
each Award and Bonus Award, and any other terms or conditions of each Award or Bonus Award consistent with the Plan, and
(iii) determine whether, to what extent and under what circumstances, Awards may be settled, paid or exercised in cash, Shares or
other Awards, or other property or canceled, forfeited or suspended. Each Award shall be subject to an Agreement authorized by
the Committee. A majority of the members of the Committee shall constitute a quorum for any meeting of the Committee, and
acts of a majority of the members present at any meeting at which a quorum is present or the acts unanimously approved in
writing by all members of the Committee shall be the acts of the Committee. Notwithstanding the foregoing, (A) the Board shall
have the sole and exclusive power to administer the Plan with respect to Awards granted to Outside Directors, and (B) the
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Board may, at any time and from time to time, without any further action of the Committee, exercise the powers and duties of the
Committee under the Plan except to the extent that the grant or exercise of such authority would cause any Award, Bonus Award

or transaction to fail to qualify as performance-based compensation for purposes of Code Section 162(m). To the extent that any
permitted action taken by the Board conflicts with action taken by the Committee, the Board action will control.

(b) Solely for purposes of determining and administering Awards and Bonus Awards to Participants who are not Insiders,
the Committee may delegate all or any portion of its authority under the Plan to one or more persons who are not Non-Employee
Directors to the extent permitted by applicable law.

(¢) To the extent within its discretion and subject to Sections 16 and 17 of the Plan, the Committee may amend the terms
and conditions of any outstanding Award or Bonus Award. Notwithstanding the foregoing, except for adjustments pursuant to
Section 17 of the Plan, the Committee shall not reprice any Options or Stock Appreciation Rights unless such action is approved
by the Company s shareholders. For purposes of the Plan, the term reprice shall mean the reduction, directly or indirectly, in the
per-share exercise price of an Option or Stock Appreciation Right issued under the Plan by amendment, cancellation, exchange,
repurchase or substitution.

(d) The Plan and all Awards granted pursuant to it shall be administered by the Committee to permit the Plan and Awards
to comply with Exchange Act Rule 16b-3, except in such instances as the Committee, in its discretion, may so provide. If any
provision of the Plan or of any Award would otherwise frustrate or conflict with the intent expressed in this Section 3.1(d), that
provision to the extent possible shall be interpreted and deemed amended in the manner determined by the Committee so as to
avoid the conflict. To the extent of any remaining irreconcilable conflict with this intent, the provision shall be deemed void as
applicable to Insiders to the extent permitted by law and in the manner deemed advisable by the Committee.

(e) The Committee s interpretation of the Plan and of any Award, Bonus Award or Agreement made under the Plan and
all related decisions or resolutions of the Board or Committee shall be final and binding on all parties with an interest therein.
Consistent with its terms, the Committee shall have the power to establish, amend or waive regulations to administer the Plan. In
carrying out any of its responsibilities, the Committee shall have discretionary authority to construe the terms of the Plan and any
Award, Bonus Award or Agreement made under the Plan.

3.2 Indemnification. Each person who is or shall have been a member of the Committee, or of the Board, and any other person to
whom the Committee delegates authority under the Plan, shall be indemnified and held harmless by the Company, to the extent permitted
by law, against and from any loss, cost, liability or expense that may be imposed upon or reasonably incurred by such person in
connection with or resulting from any claim, action, suit or proceeding to which such person may be a party or in which such person may
be involved by reason of any action taken or failure to act, made in good faith, under the Plan and against and from any and all amounts
paid by such person in settlement thereof, with the Company s approval, or paid by such person in satisfaction of any judgment in any
such action, suit or proceeding against such person, provided such person shall give the Company an opportunity, at the Company s
expense, to handle and defend the same before such person undertakes to handle and defend it on such person s own behalf. The
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such person or persons may be
entitled under the Company s Articles of Incorporation or By-laws, as a matter of law, or otherwise, or any power that the Company may
have to indemnify them or hold them harmless.

4. Shares Available Under the Plan.

(a)  Subject to Section 4(b) and to adjustment as provided in Section 17, the number of Shares available for distribution
under all Awards under the Plan shall not exceed 1,000,000, plus any Shares remaining available for future grants under the Prior
Plan on the Effective Date. All such Shares may be the subject of Incentive Stock Option Awards.

(b)  Any Shares subject to an Award under the Plan, or to an award granted under the Prior Plan that is outstanding on the
Effective Date (a Prior Plan Award ), that lapses, expires, is forfeited (including issued Shares forfeited under a Restricted Stock
Award) or for any reason is terminated unexercised or unvested or is settled or paid in cash or any form or property other than
Shares shall, to the extent of such lapse, expiration, forfeiture or settlement other than in Shares, automatically again become
available for issuance under the Plan and correspondingly increase the total number of Shares available for issuance
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under Section 4(a). Notwithstanding anything to the contrary in this Section 4(b), the following Shares will not again become
available for issuance under the Plan: (i) any Shares which would have been issued upon any exercise of an Option but for the fact
that the exercise price was paid by a net exercise as provided in Section 9.1(b) of the Plan or a comparable provision of the Prior
Plan, or any Shares already owned by a Participant that are delivered (either actually or by attestation) in payment of an Option
exercise price as provided in Section 9.1(b)of the Plan or a comparable provision of the Prior Plan; (ii) any Shares withheld by the
Company or already owned Shares delivered (either actually or by attestation) by a Participant to satisfy any tax withholding
obligation with respect to an Award or a Prior Plan Award; (iii) Shares covered by a stock appreciation right issued under the Plan

or the Prior Plan that are not issued in connection with the stock settlement of the stock appreciation right upon its exercise; or (iv)
Shares that are repurchased by the Company using exercise proceeds from an Option granted under the Plan or the Prior Plan.

(c) For the purposes of computing the total number of Shares granted under the Plan, the following rules shall apply to
Awards payable in Shares where appropriate:

(i) each Option shall be deemed to be the equivalent of the maximum number of Shares that may be issued upon
exercise of the particular Option;

(ii) an Award (other than an Option) payable in some other security shall be deemed to be equal to the number of
Shares to which it relates;

(iii)) where the number of Shares available under the Award is variable on the date it is granted, the number of
Shares shall be deemed to be the maximum number of Shares that could be received under that particular Award until the
Award is actually settled and the number of Shares is determined;

(iv)  where two or more types of Awards (all of which are payable in Shares) are granted to a Participant in tandem
with each other, such that the exercise of one type of Award with respect to a number of Shares cancels at least an equal
number of Shares of the other, each such joint Award shall be deemed to be the equivalent of the maximum number of
Shares available under the largest single Award; and

(v)  Awards granted pursuant to Section 20, whether or not payable in Shares or any other security, shall not be
counted.

Additional rules for determining the number of Shares granted under the Plan may be made by the Committee as it deems
necessary or desirable.

(d) No fractional Shares may be issued under the Plan; however, cash shall be paid in lieu of any fractional Share in
settlement of an Award.

(e) The maximum number of Shares that may be awarded to a Participant in any calendar year in the form of Options is
100,000 and the maximum number of Shares that may be awarded to a Participant in any calendar year in the form of Stock
Appreciation Rights is 100,000.

(f) If a company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary combines has
shares available under a pre-existing plan approved by stockholders and not adopted in contemplation of such acquisition or
combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate,
using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to determine the
consideration payable to the holders of common stock of the entities party to such acquisition or combination) may be used for
Awards under the Plan and shall not reduce the Shares authorized for grant under the Plan. Awards using such available shares shall
not be made after the date awards or grants could have been made under the terms of the pre-existing plan, absent the acquisition or
combination, and shall only be made to individuals who were not Employees or Outside Directors prior to such acquisition or
combination.

5. Eligibility. Participation in the Plan shall be limited to Employees and to individuals or entities who are not Employees but who
provide services to the Company or an Affiliate, including services provided in the capacity of a consultant, advisor or director. The granting
of Awards and Bonus Awards is solely at the discretion of the Committee, except that Incentive Stock Options and Bonus Awards may only
be granted to Employees. References herein to employed, employment or similar terms (except Employee ) shall include the providing of
services
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in any capacity or as a director. Neither the transfer of employment of a Participant between any of the Company or its Affiliates, nor a leave
of absence granted to such Participant and approved by the Committee, shall be deemed a termination of employment for purposes of the
Plan.

6. General Terms of Awards.

6.1 Amount of Award. Each Agreement shall set forth the number of Shares of Restricted Stock, Stock or Performance Units
subject to the Agreement, or the number of Shares to which the Option subject to the Agreement applies or with respect to which
payment upon the exercise of the Stock Appreciation Right subject to the Agreement is to be determined, as the case may be, together
with such other terms and conditions applicable to the Award as determined by the Committee acting in its sole discretion.

6.2  Term. Each Agreement, other than those relating solely to Awards of Shares without restrictions, shall set forth the Term of
the Option, Stock Appreciation Right, Restricted Stock or other Award and the Performance Period applicable to the Award, as the case
may be. Acceleration of the expiration of the applicable Term is permitted, upon such terms and conditions as shall be set forth in the
Agreement, which may, but need not, include, without limitation, acceleration in the event of the Participant s death or retirement.
Acceleration of the Performance Period of the Performance Units will be subject to Section 11 of the Plan.

6.3  Transferability. Except as provided in this Section, during the lifetime of a Participant to whom an Award is granted, only
that Participant (or that Participant s legal representative) may exercise an Option or Stock Appreciation Right, or receive payment with
respect to Performance Units or any other Award. No Award of Restricted Stock (before the expiration of the restrictions), Options,
Stock Appreciation Rights, Performance Units or other Award (excluding Stock without restrictions) may be sold, assigned, transferred,
exchanged or otherwise encumbered other than to a Successor in the event of a Participant s death; any attempted transfer in violation of
this Section 6.3 shall be of no effect. Notwithstanding the immediately preceding sentence, the Committee, in an Agreement or otherwise
at its discretion, may provide that the Award (other than Incentive Stock Options) may be transferable to a Transferee (i) if the Participant
does not receive any consideration for the transfer or (ii) pursuant to a qualified domestic relations order as defined in the Code or Title 1
of the Employee Retirement Income Security Act of 1974, as amended, or the rules thereunder. Any Award held by a Transferee shall
continue to be subject to the same terms and conditions that were applicable to that Award immediately before the transfer thereof to the
Transferee. For purposes of any provision of the Plan relating to notice to a Participant or to acceleration or termination of an Award
upon the death, disability or termination of employment of a Participant, the references to Participant shall mean the original grantee of
an Award and not any Transferee.

6.4  Termination of Employment. Except as otherwise determined by the Committee or provided by the Committee in an
Agreement, in case of a Participant s termination of employment, the following provisions shall apply:

(a) Options and Stock Appreciation Rights.

(i) If a Participant s employment or other relationship with the Company and its Affiliates terminates because of
the Participant s death, then any Option or Stock Appreciation Right that has not expired or been terminated shall become
exercisable in full if the Participant s employment or other relationship with the Company and its Affiliates has been
continuous between the date the Option or Stock Appreciation Right was granted and a date not more than three months
prior to such death, and may be exercised by the Participant s Successor at any time, or from time to time, within one year
after the date of the Participant s death.

(ii)) If a Participant s employment or other relationship with the Company and its Affiliates terminates because the
Participant is disabled (within the meaning of Section 22(e)(3) of the Code), then any Option or Stock Appreciation Right
that has not expired or been terminated shall become exercisable in full if the Participant s employment or other
relationship with the Company and its Affiliates has been continuous between the date the Option or Stock Appreciation
Right was granted and the date of such disability, and the Participant or the Participant s Successor may exercise such
Option or Stock Appreciation Right at any time, or from time to time, within one year after the date of the Participant s
disability.
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(iii)  If a Participant s employment or other relationship with the Company and its Affiliates terminates for Cause,
all unexercised Options and Stock Appreciation Rights and all unvested portions of any other outstanding Awards shall be
immediately forfeited without consideration.

(iv)  If a Participant s employment or other relationship with the Company and its Affiliates terminates for any
reason other than death, disability or Cause, then any Option or Stock Appreciation Right that has not expired or been
terminated shall remain exercisable for three months after termination of the Participant s employment or other relationship
with the Company and its Affiliates, whichever occurs later, but, unless otherwise provided in the Agreement, only to the
extent that such Option or Stock Appreciation Right was exercisable immediately prior to such Participant s termination of
employment or other relationship with the Company and its Affiliates.

(v)  Notwithstanding Sections 6.4(a)(i), (ii) and (iv) of the Plan, in no event shall an Option or a Stock
Appreciation Right be exercisable after the expiration of the Term of such Award. Any Option or Stock Appreciation
Right that is not exercised within the periods set forth in Sections 6.4(i), (ii) and (iv) of the Plan, except as otherwise
provided by the Committee in the Agreement, shall terminate as of the end of the periods described in such Sections.

(b)  Performance Units. If a Participant s employment or other relationship with the Company and its Affiliates terminates
during a Performance Period because of death or disability, or under other circumstances provided by the Committee in its
discretion in the Agreement or otherwise, the Participant, unless the Committee shall otherwise provide in the Agreement, shall be
entitled to a payment with respect to the Performance Units at the end of the Performance Period based upon the extent to which
achievement of performance targets was satisfied at the end of such period (as determined at the end of the Performance Period)
and prorated for the portion of the Performance Period during which the Participant was employed by the Company or its
Affiliates. Except as provided in this Section 6.4(b) or in the Agreement, if a Participant s employment or other relationship with
the Company and its Affiliates terminates during a Performance Period, then such Participant shall not be entitled to any payment
with respect to that Performance Period.

(c) Restricted Stock Awards. Unless otherwise provided in the Agreement, in case of a Participant s death or disability, the
Participant shall be entitled to receive a number of Shares of Restricted Stock under outstanding Awards that has been prorated for
the portion of the Term of the Awards during which the Participant was employed by the Company and its Affiliates, and, with
respect to such Shares, all restrictions shall lapse. Any Shares of Restricted Stock as to which restrictions do not lapse under the
preceding sentence shall terminate at the date of the Participant s termination of employment and such Shares of Restricted Stock
shall be forfeited to the Company.

6.5 Rights as Shareholder. Each Agreement shall provide that a Participant shall have no rights as a shareholder with respect to
any securities covered by an Award unless and until the date the Participant becomes the holder of record of the Stock, if any, to which
the Award relates.

6.6 Minimum Vesting Periods. Except as otherwise provided in this Section 6.6, (i) Full Value Awards that will or may be settled
in Shares and that vest solely as a result of the passage of time and continued service by the Participant shall be subject to a vesting
period of not less than three years from the date of grant of the applicable Award (but permitting pro rata vesting over such time); and (ii)
Full Value Awards that will or may be settled in Shares and whose vesting is subject to the achievement of specified Performance
Targets over a Performance Period shall be subject to a Performance Period of not less than one year. The minimum vesting periods
specified in clauses (i) and (ii) of the preceding sentence shall not apply: (A) to Awards made in payment of earned performance-based
Awards, Bonus Awards and other earned cash-based incentive compensation; (B) to a termination of employment due to death, disability
or retirement; (C) upon a Fundamental Change; (D) to an Award made pursuant to Section 19 that does not reduce the vesting period of
the award being replaced; (E) to an Award made to a Non-Employee Director; or (F) to Awards involving an aggregate number of Shares
not in excess of 5% of the number of shares available for Awards under Section 4(a).

6.7.  Performance-Based Awards. Any Award may be granted as a performance-based Award if the Committee establishes one
or more performance goals based on Performance Targets which must be attained, and the Performance Period over which the specified
performance is to be attained, as a condition to the vesting, exercisability, lapse of restrictions and/or settlement in cash or Shares of such
Award. Any performance-based Award, including Performance Units, that is intended by the Committee to qualify as
Performance-Based
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Compensation shall additionally be subject to the requirements of Section 28 of this Plan. Except as provided in Section 28 with respect
to Performance-Based Compensation, the Committee shall also have the authority to provide, in an Agreement or otherwise, for the
modification of a Performance Period and/or an adjustment or waiver of the achievement of performance goals upon the occurrence of
certain events, which may include a Fundamental Change, a recapitalization, a change in the accounting practices of the Company, or the
Participant s death or disability.

7.  Restricted Stock Awards.

(a) An Award of Restricted Stock under the Plan shall consist of Shares subject to restrictions on transfer and conditions
of forfeiture, which restrictions and conditions shall be included in the applicable Agreement. The Committee may provide for the
lapse or waiver of any such restriction or condition based on such factors or criteria as the Committee, in its sole discretion, may
determine.

(b)  Except as otherwise provided in the applicable Agreement, each Stock certificate issued with respect to an Award of
Restricted Stock shall either be deposited with the Company or its designee, together with an assignment separate from the
certificate, in blank, signed by the Participant, or bear such legends with respect to the restricted nature of the Restricted Stock
evidenced thereby as shall be provided for in the applicable Agreement.

(c) The Agreement shall describe the terms and conditions by which the restrictions and conditions of forfeiture upon
awarded Restricted Stock shall lapse. Upon the lapse of the restrictions and conditions, Shares free of restrictive legends, if any,
relating to such restrictions shall be issued to the Participant or a Successor or Transferee.

(d) A Participant or a Transferee with a Restricted Stock Award shall have all the other rights of a shareholder including,
but not limited to, the right to receive dividends and the right to vote the Shares of Restricted Stock. Unless the Committee
determines otherwise in the Agreement evidencing the Restricted Stock Award or at any time after the grant of the Restricted
Stock Award, any dividends or distributions (other than regular quarterly cash dividends in the case of Restricted Stock Awards
that are subject only to service-based vesting conditions) paid with respect to unvested Shares will be subject to the same
restrictions on transfer and conditions of forfeiture as the Shares to which such dividends or distributions relate.

8.  Other Stock-Based Awards. The Committee may from time to time grant Stock and other Awards under the Plan including, without
limitation, those Awards pursuant to which Shares are or may in the future be acquired, Awards denominated in Stock units, securities
convertible into Stock and phantom securities. The Committee, in its sole discretion, shall determine the terms and conditions of such Awards
provided that such Awards shall not be inconsistent with the terms and purposes of the Plan. The Committee may, at its sole discretion, direct
the Company to issue Shares subject to restrictive legends and/or stop transfer instructions that are consistent with the terms and conditions of
the Award to which the Shares relate.

9. Stock Options.
9.1 Terms of All Options.

(a) An Option shall be granted pursuant to an Agreement as either an Incentive Stock Option or a Non-Statutory Stock
Option. The purchase price of each Share subject to an Option shall be determined by the Committee and set forth in the
Agreement; provided, however, that except with respect to Option Awards made pursuant to Section 20, such purchase price shall
not be less than 100% of the Fair Market Value of a Share as of the date such Option is granted.

(b) The purchase price of the Shares with respect to which an Option is exercised shall be payable in full at the time of
exercise, provided that to the extent permitted by law, the Agreement may permit some or all Participants to simultaneously
exercise Options and sell the Shares thereby acquired pursuant to a brokerage or similar relationship and use the proceeds from
the sale as payment of the purchase price of the Shares. The purchase price may be payable in cash, or in such other manner as the
Committee may permit, including by withholding Shares otherwise issuable to the Participant upon exercise of the Option or by
delivery to the Company of Shares (by actual delivery or attestation) already owned by the Participant (in each case, such Shares
having a Fair Market Value as of the date the Option is exercised equal to the purchase price of the Shares being purchased), or a
combination thereof, as determined by the Committee, but no fractional Shares will be issued or accepted. Notwithstanding the
foregoing, a
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Participant exercising an Option shall not be permitted to pay any portion of the purchase price with Shares if, in the opinion of
the Committee, payment in such manner could have adverse financial accounting consequences for the Company.

(c) Each Option shall be exercisable in whole or in part on the terms provided in the Agreement. In no event shall any
Option be exercisable at any time after the expiration of its Term. When an Option is no longer exercisable, it shall be deemed to
have lapsed or terminated.

9.2 Incentive Stock Options. In addition to the other terms and conditions applicable to all Options:

(a) the aggregate Fair Market Value (determined as of the date the Option is granted) of the Shares with respect to which
Incentive Stock Options held by an individual first become exercisable in any calendar year (under the Plan and all other incentive
stock option plans of the Company and its Affiliates) shall not exceed $100,000 (or such other limit as may be required by the
Code) if this limitation is necessary to qualify the Option as an Incentive Stock Option and to the extent any Option granted to a
Participant exceeds this limit the Option shall be treated as a Non-Statutory Stock Option;

(b) an Incentive Stock Option shall not be exercisable more than 10 years after the date of grant (or such other limit as
may be required by the Code) if this limitation is necessary to qualify the Option as an Incentive Stock Option;

(c) the Agreement covering an Incentive Stock Option shall contain such other terms and provisions that the Committee
determines necessary to qualify the Option as an Incentive Stock Option; and

(d) notwithstanding any other provision of the Plan to the contrary, no Participant may receive an Incentive Stock Option
under the Plan if, at the time the Award is granted, the Participant owns (after application of the rules contained in Code
Section 424(d), or its successor provision), Shares possessing more than 10% of the total combined voting power of all classes of
stock of the Company or its Subsidiaries, unless (i) the option price for that Incentive Stock Option is at least 110% of the Fair
Market Value of the Shares subject to that Incentive Stock Option on the date of grant and (ii) that Option is not exercisable after
the date five years from the date that Incentive Stock Option is granted.

10.  Stock Appreciation Rights. An Award of a Stock Appreciation Right shall entitle the Participant (or a Successor or Transferee),
subject to terms and conditions determined by the Committee, to receive upon exercise of the Stock Appreciation Right all or a portion of the
excess of (i) the Fair Market Value of a specified number of Shares as of the date of exercise of the Stock Appreciation Right over (ii) a
specified price that shall not be less than 100% of the Fair Market Value of such Shares as of the date of grant of the Stock Appreciation Right
(except with respect to Stock Appreciation Rights Awards made pursuant to Section 20). A Stock Appreciation Right may be granted in
connection with part or all of, in addition to, or completely independent of an Option or any other Award under the Plan. If issued in connection
with a previously or contemporaneously granted Option, the Committee may impose a condition that exercise of a Stock Appreciation Right
cancels a pro rata portion of the Option with which it is connected and vice versa. Each Stock Appreciation Right may be exercisable in whole or
in part on the terms provided in the Agreement. No Stock Appreciation Right shall be exercisable at any time after the expiration of its Term.
When a Stock Appreciation Right is no longer exercisable, it shall be deemed to have lapsed or terminated. Upon exercise of a Stock
Appreciation Right, payment to the Participant or a Successor or Transferee shall be made at such time or times as shall be provided in the
Agreement in the form of cash, Shares or a combination of cash and Shares as determined by the Committee. The Agreement may provide for a
limitation upon the amount or percentage of the total appreciation on which payment (whether in cash and/or Shares) may be made in the event
of the exercise of a Stock Appreciation Right.

11.  Performance Units. An Award of Performance Units under the Plan shall entitle the Participant (or a Successor or Transferee) to
future payments of cash, Shares or a combination of cash and Shares, as determined by the Committee, based upon the achievement of
pre-established performance goals based on Performance Targets. The Agreement may establish that a portion of a Participant s Award will be
paid for performance that exceeds the minimum target but falls below the maximum target applicable to the Award. The Agreement shall also
provide for the timing of the payment. The Agreement also may provide for a limitation on the value of an Award of Performance Units that a
Participant may receive. Following the conclusion or acceleration of each Performance Period, the Committee shall determine the extent to
which (i) performance goals have been attained, (ii) any other terms and conditions with respect to an Award relating to the Performance Period
have been satisfied and (iii) payment is due with respect to an Award of Performance Units. An Award of Performance Units that is intended to
be Performance-Based Compensation shall also be subject to the requirements of Section 28.

A-10
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12.  Bonus Awards.

12.1  Grant and Terms of Bonus Awards. The Committee may, from time to time, grant Bonus Awards under the Plan in such
amounts and on such terms and to such Employees as it may designate. At the time a Bonus Award is made, the Committee will specify
the terms and conditions which will govern the Bonus Award, and which will be specified in writing in one or more of individual
Agreements, notices to designated Participants, resolutions of the Committee or such other documents as the Committee determines to
utilize. The terms and conditions governing each Bonus Award will include that the Bonus Award will be earned only upon, and to the
extent that, the applicable performance goals specified by the Committee and based on such Performance Targets as the Committee may
select are satisfied over the course of the applicable Performance Period designated by the Committee. Different terms and conditions
may be established by the Committee for Bonus Awards to different participants over the same Performance Period. Bonus Awards that
are intended to qualify as Performance-Based Compensation shall also be subject to the requirements of Section 28.

12.2  Payment of Bonus Award. Unless provision has been made to defer receipt of a Bonus Award payment as provided in
Section 24, payment of any Bonus Award shall be made in cash no later than two and one-half months following the end of the
Company s fiscal year in which the requirements for payment of the Bonus Award have been satisfied. The Committee is authorized at
any time during or after a Performance Period, in its sole and absolute discretion, to reduce or eliminate the amount of a Bonus Award
otherwise payable to any Participant for any reason. No reduction in the amount of a Bonus Award payable to any Participant shall
increase the amount of a Bonus Award payable to any other Participant.

12.3  Termination of Employment. Except as otherwise provided in this section or in an applicable Agreement, no Bonus Award
shall be paid to a Participant whose employment with the Company and its Affiliates terminates before the end of the applicable
Performance Period. If a Participant s employment terminates during a Performance Period, the Committee may, in its discretion,
determine that the Participant (or his or her beneficiaries) shall be paid a pro rata portion of the Bonus Award payment that the
Participant would have received but for the fact that the Participant s employment terminated. Any such pro rated Bonus Award payment
will be made at the same time as the other Bonus Award payments with respect to the applicable Performance Period.

12.4  Non-Transferable. Participants shall have no right to sell, assign, transfer, exchange or otherwise encumber all or any part
of a Bonus Award under this Plan.

13.  Effective Date and Duration of the Plan.

13.1  Effective Date. The Plan shall become effective as of July 28, 2010 (the Effective Date ), provided that the Plan is approved
by the requisite vote of shareholders at the 2010 Annual Meeting of Shareholders or any adjournment thereof.

13.2  Duration of the Plan. The Plan shall remain in effect until all Shares subject to it shall be distributed, all Awards have
expired or lapsed, the Plan is terminated pursuant to Section 16 of the Plan, or July 28, 2020, (the Termination Date ); provided, however,
that Awards made before the Termination Date may be exercised, vested or otherwise effectuated beyond the Termination Date unless
limited in the Agreement or otherwise. No Award of an Incentive Stock Option shall be made more than 10 years after the Effective Date
(or such other limit as may be required by the Code) if this limitation is necessary to qualify the Option as an Incentive Stock Option. The
date and time of approval by the Committee of the granting of an Award shall be considered the date and time at which the Award is
made or granted.

14.  Plan Does Not Affect Employment Status.

(a) Status as an eligible Employee shall not be construed as a commitment that any Award or Bonus Award will be made
under the Plan to that eligible Employee or to eligible Employees generally.

(b) Nothing in the Plan or in any Agreement or related documents shall confer upon any Employee or Participant any
right to continue in the employment of the Company or any Affiliate or constitute any contract of employment or affect any right
that the Company or any Affiliate may have to change such person s compensation, other benefits, job responsibilities, or title, or
to terminate the employment of such person with or without cause.
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15.  Tax Withholding. The Company shall have the right to withhold from any cash payment under the Plan to a Participant or other
person (including a Successor or a Transferee) an amount sufficient to cover any required withholding taxes. The Company shall have the right
to require a Participant or other person receiving Shares under the Plan to pay the Company a cash amount sufficient to cover any required
withholding taxes before actual receipt of those Shares. In lieu of all or any part of a cash payment from a person receiving Shares under the
Plan, the Committee may permit the individual to cover all or any part of the required withholdings through a reduction of the number of Shares
delivered or delivery or tender return to the Company of Shares held by the Participant or other person, in each case valued in the same manner
as used in computing the withholding taxes under the applicable laws.

16.  Amendment, Modification and Termination of the Plan.

(a) The Board may at any time and from time to time terminate, suspend or modify the Plan. Except as limited in
Sections 3.1(c) and 16(b) of the Plan, the Committee may at any time alter or amend any or all Agreements under the Plan to the
extent permitted by law.

(b) No termination, suspension, or modification of the Plan will materially and adversely affect any right acquired by any
Participant or Successor or Transferee under an Award granted before the date of termination, suspension, or modification, unless
otherwise agreed to by the Participant in the Agreement or otherwise, or required as a matter of law; but it will be conclusively
presumed that any adjustment for changes in capitalization provided for in Section 17 of the Plan does not adversely affect these
rights.

17.  Adjustment for Changes in Capitalization. In the event of any equity restructuring (within the meaning of FASB ASC Topic 718 -
Stock Compensation) that causes the per share value of Shares to change, such as a stock dividend, stock split, spinoff, rights offering or
recapitalization through an extraordinary dividend, the Committee shall make such adjustments as it deems equitable and appropriate to (i) the
aggregate number and kind of Shares or other securities issued or reserved for issuance under the Plan, (ii) the number and kind of Shares or
other securities subject to outstanding Awards, (iii) the exercise price of outstanding Options and Stock Appreciation Rights, and (iv) any
maximum limitations prescribed by the Plan with respect to certain types of Awards or the grants to individuals of certain types of Awards. In
the event of any other change in corporate capitalization, including a merger, consolidation, reorganization, or partial or complete liquidation of
the Company, such equitable adjustments described in the foregoing sentence may be made as determined to be appropriate and equitable by the
Committee to prevent dilution or enlargement of rights of Participants. In either case, any such adjustment shall be conclusive and binding for all
purposes of the Plan. No adjustment shall be made pursuant to this Section 17 in connection with the conversion of any convertible securities of
the Company, or in a manner that would cause Incentive Stock Options to violate Section 422(b) of the Code or cause an Award to be subject to
adverse tax consequences under Section 409A of the Code. In connection with any such adjustments, fractional Shares shall be rounded to the
nearest whole Share.

18.  Fundamental Change.

18.1  Corporate Transactions. Unless otherwise provided in an applicable Agreement, the following provisions shall apply to
outstanding Awards in the event of a Fundamental Change that involves a Corporate Transaction.

(a) Continuation, Assumption or Replacement of Awards. In the event of a Corporate Transaction, then the surviving or

successor entity (or its Parent) may continue, assume or replace Awards outstanding as of the date of the Corporate Transaction
(with such adjustments as may be required or permitted by Section 17), and such Awards or replacements therefor shall remain
outstanding and be governed by their respective terms. A surviving or successor entity may elect to continue, assume or replace
only some Awards or portions of Awards. For purposes of this Section 18.1(a), an Award shall be considered assumed or replaced
if, in connection with the Corporate Transaction and in a manner consistent with Code Sections 409A and 424, either (i) the
contractual obligations represented by the Award are expressly assumed by the surviving or successor entity (or its Parent) with
appropriate adjustments to the number and type of securities subject to the Award and the exercise price thereof that preserves the
intrinsic value of the Award existing at the time of the Corporate Transaction, or (ii) the Participant has received a comparable
equity-based award that preserves the intrinsic value of the Award existing at the time of the Corporate Transaction and provides
for a vesting or exercisability schedule that is the same as or more favorable to the Participant.

(b)  Acceleration. If and to the extent that outstanding Awards under the Plan are not continued, assumed or replaced in
connection with a Corporate Transaction, then the Committee may provide that (i) some or all outstanding Options and Stock
Appreciation Rights shall become fully exercisable for such
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period of time prior to the effective time of the Corporate Transaction as is deemed fair and equitable by the Committee, and shall
terminate at the effective time of the Corporate Transaction, and (ii) some or all outstanding Full Value Awards shall fully vest
immediately prior to the effective time of the Corporate Transaction. The Committee will not be required to treat all Awards
similarly for purposes of this Section 18.1(b). The Committee shall provide written notice of the period of accelerated
exercisability of Options and Stock Appreciation Rights to all affected Participants. The exercise of any Option or Stock
Appreciation Right whose exercisability is accelerated as provided in this Section 18.1(b) shall be conditioned upon the
consummation of the Corporate Transaction and shall be effective only immediately before such consummation.

(c) Payment for Awards. If and to the extent that outstanding Awards under the Plan are not continued, assumed or
replaced in connection with a Corporate Transaction, then the Committee may provide that holders of some or all of such
outstanding Awards must surrender the Awards at or immediately prior to the effective time of the Corporate Transaction in
exchange for payments to the holders as provided in this Section 18.1(c). The Committee will not be required to treat all Awards
similarly for purposes of this Section 18.1(c). The payment for any Award surrendered shall be in an amount equal to the excess,
if any, of the (i) the fair market value (as determined in good faith by the Committee) of the consideration that would otherwise be
received in the Corporate Transaction for the number of Shares subject to the Award, or, if no consideration is to be received
directly by the Company s stockholders in the Corporate Transaction, the Fair Market Value of such number of Shares
immediately prior to the effective date of the Corporate Transaction, over (ii) the aggregate exercise price (if any) for the Shares
subject to such Award. If there is no excess, the Award may be terminated without payment. Payment shall be made in such form,
on such terms and subject to such conditions as the Committee determines in its discretion, which may or may not be the same as
the form, terms and conditions applicable to payments to the Company s stockholders in connection with the Corporate
Transaction, and may include subjecting such payments to vesting conditions comparable to those of the Award surrendered, or to
escrow or holdback terms comparable to those imposed upon the Company s stockholders under the Corporate Transaction.

(d)  Termination of Employment After a Corporate Transaction. If and to the extent that Awards are continued, assumed
or replaced under the circumstances described in Section 18.1(a), the Committee may provide that if within a period of time
determined by the Committee after the Corporate Transaction a Participant experiences an involuntary termination of employment
for reasons other than Cause, then (i) all or any portion of outstanding Options and Stock Appreciation Rights issued to the
Participant that are not yet fully exercisable shall immediately become exercisable in full and shall remain exercisable for one year
following the Participant s termination of employment, and (ii) all or any portion of Full Value Awards that are not yet fully vested
shall immediately vest in full. The Committee will not be required to treat all Awards similarly for purposes of this Section
18.1(d).

18.2  Other Fundamental Changes. In connection with a Fundamental Change that does not involve a Corporate Transaction, the
Committee may provide (in the applicable Agreement or otherwise) for one or more of the following: (i) that any Award shall become
vested and exercisable, in whole or in part, upon the occurrence of the Fundamental Change or upon the involuntary termination of the
Participant without Cause within a specified period of time of the Fundamental Change, (ii) that any Option or Stock Appreciation Right
shall remain exercisable during all or some specified portion of its remaining term, or (iii) that Awards shall be surrendered in exchange
for payments in a manner similar to that provided in Section 18.1(c). The Committee will not be required to treat all Awards similarly in
such circumstances.

19.  Forfeitures. An Agreement may provide that if a Participant has received or been entitled to payment of cash, delivery of Shares, or
a combination thereof pursuant to an Award or Bonus Award within six months before the Participant s termination of employment with the
Company and its Affiliates, the Committee, in its sole discretion, may require the Participant to return or forfeit the cash and/or Shares received
with respect to the Award or Bonus Award (or its economic value as of (i) the date of the exercise of Options or Stock Appreciation Rights,
(i1) the date of, and immediately following, the lapse of restrictions on Restricted Stock or the receipt of Shares without restrictions or (iii) the
date on which the right of the Participant to payment with respect to Performance Units, a Bonus Award or other Award vests, as the case may
be) in the event of certain occurrences specified in the applicable Agreement or Bonus Award documentation. The Committee s right to require
forfeiture must be exercised within 90 days after discovery of such an occurrence but in no event later than 15 months after the Participant s
termination of employment with the Company and its Affiliates. The occurrences may, but need not, include
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competition with the Company or any Affiliate, unauthorized disclosure of material proprietary information of the Company or any Affiliate, a
violation of applicable business ethics policies of the Company or any Affiliate or any other occurrence specified in the Agreement or Bonus
Award documentation within the period or periods of time specified therein.

20. Corporate Mergers, Acquisitions, Etc. The Committee may also grant Options, Stock Appreciation Rights, Restricted Stock or other
Awards under the Plan in substitution for, or in connection with the assumption of, existing options, stock appreciation rights, restricted stock or
other awards granted, awarded or issued by another corporation and assumed or otherwise agreed to be provided for by the Company pursuant to
or by reason of a transaction involving a corporate merger, consolidation, acquisition of property or stock, separation, reorganization or
liquidation to which the Company or a Subsidiary is a party. The terms and conditions of the substitute Awards may vary from the terms and
conditions set forth in the Plan to the extent as the Board at the time of the grant may deem appropriate to conform, in whole or in part, to the
provisions of the awards in substitution for which they are granted.

21.  Unfunded Plan. The Plan shall be unfunded and the Company shall not be required to segregate any assets that may at any time be
represented by Awards or Bonus Awards under the Plan. Neither the Company, its Affiliates, the Committee, nor the Board shall be deemed to
be a trustee of any amounts to be paid under the Plan nor shall anything contained in the Plan or any action taken pursuant to its provisions
create or be construed to create a fiduciary relationship between the Company and/or its Affiliates, and a Participant or Successor or Transferee.
To the extent any person acquires a right to receive an Award or Bonus Award under the Plan, this right shall be no greater than the right of an
unsecured general creditor of the Company.

22.  Limits of Liability.

(a) Any liability of the Company to any Participant with respect to an Award or Bonus Award shall be based solely upon
contractual obligations created by the Plan, and any applicable Award Agreement or Bonus Award documentation.

(b)  Except as may be required by law, neither the Company nor any member of the Board or of the Committee, nor any
other person participating in any determination of any question under the Plan, or in the interpretation, administration or
application of the Plan, shall have any liability to any party for any action taken, or not taken, in good faith under the Plan.

23.  Compliance with Applicable Legal Requirements. No certificate for Shares distributable pursuant to the Plan shall be issued and
delivered unless the issuance of the certificate complies with all applicable legal requirements including, without limitation, compliance with the
provisions of applicable state securities laws, the Securities Act of 1933, as amended and in effect from time to time or any successor statute, the
Exchange Act and the requirements of the exchanges and markets on which the Company s Shares may, at the time, be listed.

24.  Deferrals and Settlements. The Committee may require or permit Participants to elect to defer the issuance of Shares or the payment
of Awards or Bonus Awards in cash under such written rules and procedures as it may establish under the Plan. It may also provide that deferred
settlements include the payment or crediting of interest on the deferred amounts.

25.  Other Benefit and Compensation Programs. Payments and other benefits received by a Participant under an Award or Bonus Award
made pursuant to the Plan shall not be deemed a part of a Participant s regular, recurring compensation for purposes of the termination, indemnity
or severance pay laws of any country and shall not be included in, nor have any effect on, the determination of benefits under any other
employee benefit plan, contract or similar arrangement provided by the Company or an Affiliate unless expressly so provided by such other
plan, contract or arrangement, or unless the Committee expressly determines that an Award or Bonus Award or portion thereof should be
included to accurately reflect competitive compensation practices or to recognize that an Award has been made in lieu of a portion of
competitive cash compensation.

26.  Beneficiary Upon Participant s Death. To the extent that the transfer of a Participant s Award at his or her death is permitted under
an Agreement or Bonus Award, a Participant s Award or Bonus Award shall be transferable at death to the estate or to the person who acquires
the right to succeed to the Award by bequest or inheritance.

27.  Requirements of Law.

(a) To the extent that federal laws do not otherwise control, the Plan and all determinations made and actions taken
pursuant to the Plan shall be governed by the laws of the State of Minnesota without regard to its conflicts-of-law principles and
shall be construed accordingly.
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(b) If any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect
the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been
included.

(c) Itisintended that (i) all Awards of Options, Stock Appreciation Rights and Restricted Stock under the Plan will not
provide for the deferral of compensation within the meaning of Code Section 409A and thereby be exempt from Code Section
409A, and (ii) all other Awards or Bonus Awards under the Plan will either not provide for the deferral of compensation within
the meaning of Code Section 409A, or will comply with the requirements of Code Section 409A, and Awards and Bonus Awards
shall be structured and the Plan administered in accordance with this intent. The Plan and any Agreement or Bonus Award
documentation may be unilaterally amended by the Company in any manner deemed necessary or advisable by the Committee or
Board in order to maintain such exemption from or compliance with Code Section 409A, and any such amendment shall
conclusively be presumed to be necessary to comply with applicable law.

28.  Performance-Based Compensation.

28.1  Designation of Awards. If the Committee determines at the time a Full Value Award or Bonus Award is granted to a
Participant that such Participant is, or is likely to be, a covered employee for purposes of Code Section 162(m) as of the end of the tax
year in which the Company would ordinarily claim a tax deduction in connection with such Award or Bonus Award, then the Committee
may provide that this Section 28 will be applicable to such Award or Bonus Award, which shall be considered Performance-Based
Compensation.

28.2  Performance Targets. If an Award or Bonus Award is subject to this Section 28, then the lapsing of restrictions thereon and
the distribution of cash, Shares or other property pursuant thereto, as applicable, shall be subject to the achievement of one or more
performance goals based on the Performance Targets specified in Section 2.1(bb) over the applicable Performance Period. The
Committee shall specify in an objective fashion the manner of calculating the performance goals based on the Performance Targets it
selects to use in any Performance Period, which may include adjustments to such measures as otherwise defined under U.S. Generally
Accepted Accounting Principles. The Committee may also adjust performance goals for a Performance Period to the extent permitted by
Code Section 162(m) in connection with an event described in Section 16 to prevent the dilution or enlargement of a Participant s rights
with respect to performance-based compensation. The Committee will determine the applicable Performance Targets and performance
goals for any Performance Period and any amount payable in connection with an Award or Bonus Award subject to this Section 28
within the time periods prescribed by and consistent with the other requirements of Code Section 162(m). Following completion of an
applicable Performance Period, the Committee shall certify in writing, in the manner and to the extent required by Code Section 162(m),
that the applicable performance goals based on the selected Performance Targets have been met prior to payment of the compensation.
The Committee may also adjust downward, but not upward, any amount determined to be otherwise payable in connection with such an
Award or Bonus Award based on such factors as the Committee deems appropriate, including by reference to performance goals and
Performance Targets established in connection with Awards and Bonus Awards that are not considered Performance-Based
Compensation. The Committee may also provide, in an Agreement or otherwise, that the achievement of specified performance goals in
connection with an Award or Bonus Award subject to this Section 28 may be waived upon the death or disability of the Participant or
under any other circumstance, such as the occurrence of a Fundamental Change, with respect to which the existence of such possible
waiver will not cause the Award or Bonus Award to fail to qualify as performance-based compensation under Code Section 162(m).

28.3  Limitations. With respect to Performance-Based Compensation subject to this Section 28, no Participant may be granted
Full Value Awards denominated in Shares relating to more than 100,000 Shares in the aggregate during any calendar year, no Participant
may be granted Full Value Awards denominated in cash in an amount in excess of $3,000,000 in the aggregate during any calendar year,
and no Participant may receive a Bonus Award payment that exceeds $3,000,000 for a twelve-month Performance Period (or a
corresponding multiple or fraction of that amount for a Performance Period that is greater or less than twelve months in duration,
respectively). Such limits shall be subject to adjustment as provided in Section 17.

29.  Conformance with Section 409A of the Code. To the extent that any Award or Bonus Award constitutes a deferral of compensation
subject to Section 409A of the Code, the following provisions shall apply notwithstanding any other provision of the Plan:

54



Edgar Filing: Salient Midstream & MLP Fund - Form N-Q

29.1  Separation From Service. If any amount is payable under such Award or Bonus Award upon a termination of employment
or other service, a termination of employment or other service will be deemed to have occurred only at such time as the Participant has
experienced a separation from service as such term is defined for purposes of Code Section 409A.

29.2  Specified Employees. If any amount shall be payable with respect to any such Award or Bonus Award as a result of a
Participant s separation from service at such time as the Participant is a specified employee, then no payment shall be made, except as
permitted under Code Section 409A, prior to the first day of the seventh (7th) calendar month beginning after the Participant s separation
from service (or the date of his or her earlier death). The Company may adopt a Specified Employee Identification Policy which specifies
the identification date, the effective date of any change in the key employee group, compensation definition and other variables that are
relevant in identifying specified employees, and which may include an alternative method of identifying specified employees consistent
with the regulations under Code Section 409A. In the absence of any such policy, all information necessary to identify specified
employees will be determined and applied in accordance with the default provisions specified in the regulations under Code Section
409A.

A-16
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APPENDIX B

AMENDED AND SE€COND RESTATED
ARTICLES OF INCORPORATION
OF
HAWKINS eHEMICAL, INC.
ADOPHEB-ONFEBRUARY 1083

(As Amendedamended through February-27—200+
Ad-saeh-Amendments-are-speeifieatiy-identifiedyJuly 28, 2010)

ARTICLE 1

Hs-arrended-ontHebrtnry 24200

The name of this Corporation is HAWKINSHawkins, HNEInc.

ARTICLE II

B-1
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An agreement for consolidation or merger with one or more foreign or domestic corporations may be authorized by vote of the
shareholders entitled to exercise at least two-thirds of the shares entitled to vote unless the necessary affirmative vote to authorize any particular
merger or consolidation is reduced by the Board of Directors, which reduction shall be to not less than a majority of the shares entitled to vote.

ARTICLE MIIL

The location and post office address of the registered office of this Corporation in the State of Minnesota is 3100 East Hennepin Avenue,
Minneapolis, Minnesota 55413.

ARTICLE VIV

As-amended-ontunre—++999)

The aggregate number of shares which this Corporation shall have authority to issue is 30,000,000, with a par value of $.05 per share,
having an aggregate par value of $1,500,000, which shall be known as Common Shares.

a. The holders of Common Shares shall be entitled to receive, when and as declared by the Board of Directors, out of earnings or
surplus legally available therefor, dividends, payable either in cash, in property, or in shares of the capital stock of the corporation.

b. The Common Shares may be allotted as and when the Board of Directors shall determine, and, under and pursuant to the laws of
the State of Minnesota, the Board of Directors shall have the power to fix or alter, from time to time, in respect to shares then
unallotted, any or all of the following: the dividend rate; the redemption price; the liquidation price; the conversion rights and the
sinking or purchase fund rights of shares of any class, or of any series of any class. The Board of Directors shall also have the
power to fix the terms, provisions and conditions of options to purchase or subscribe for shares of any class or classes, including
the price and conversion basis thereof, and to authorize the issuance thereof.

c. No holder of shares of the Corporation shall be entitled to any cumulative voting rights.

d. No holder of stock of the Corporation shall have any preferential, pre-emptive, or other right of subscription to any shares of any
class of stock of the Corporation allotted or sold or be allotted or sold and now or hereafter authorized, or to any right of
subscription to any part thereof.
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ARTICLE HHY

Section 1. The business of this Corporation shall be managed by a Board of Directors, who shall be elected at the annual meeting of the
shareholders; provided, however, that vacancies in the Board of Directors may be filled by the remaining Directors, and each person so elected
shall be a Director until his successor is elected at an annual meetlng of shareholders or at a special meeting duly called therefor. HatH-etherwise

ed-h bers- The number of Directors to constitute the Board of Directors shall be set from

time to time by resolutlon of the Boarda in accordance with the range set forth in the By-Laws. A Director need not be a shareholder.

Section 2. The Board of Directors shall have all of the powers of the Corporation, subject to such action restricting said powers as may
legally be taken from time to time by the shareholders either at an annual meeting or at a special meeting duly called therefor.

Section 3. The Board of Directors shall have authority to make and alter By-Laws, subject to the power of the shareholders to change or
repeal such By-Laws, provided, however, that the Board shall not make or alter any By-Law fixing the number, qualifications, or term of office
of Directors.

Section 4. Any contract or other transaction between the Corporation and any corporation, association or firm of which one or more of its
Directors are shareholders, members, directors, officers or employees, or in which they are interested, shall be valid for all purposes,
notwithstanding the presence and participation of such Director or Directors at the meeting of the Board of Directors of the Corporation which
acts upon or in reference to such contract or transaction, if the fact of such interest shall be disclosed or known to the Board of Directors, and the
Board of Directors shall, nevertheless, authorize, approve and ratify such contract or transaction by a vote of a majority of the Directors present,
such interested Director or Directors to be counted in determining whether a quorum is present, but not to be counted in calculating the majority
necessary to carry such vote. This Section shall not be construed to invalidate any contract or transaction which would otherwise be valid under
the laws applicable thereto.

Section 5. The annual meeting of the Board of Directors shall be held immediately following the annual meeting of the shareholders, and
at the same place.

Section 6. tAs-adepted-onFebraary28+989) A Director of this Corporation shall not be personally liable to the Corporation or its
shareholders for monetary damages for breach of fiduciary duty as a Director, except to the extent such exemption from liability or limitation
thereof is not permitted under Chapter 302A of the Minnesota Statutes as the same exists or may hereafter be amended.

If Chapter 302A of the Minnesota Statutes hereafter is amended to authorize the further elimination or limitation of the liabilities of
directors, then, in addition to the limitation on personal liability provided herein, the liability of a Director of the Corporation shall be limited to
fullest extent permitted by the amended Chapter 302A of the Minnesota Statutes.

Any repeal or modification of this Section 6 of Article ¥V by the shareholders of the Corporation shall be prospective only and shall
not adversely affect any limitation on the personal liability of a Director of the Corporation existing at the time of such repeal or modification.

ARHEEE

Section 7. Any action required or permitted to be taken at a meeting of the Board of Directors of this Corporation not needing approval by
the shareholders under Chapter 302A of the Minnesota Statutes may be taken by written action signed. or consented to by authenticated
electronic communication. by the number of directors that would be required to take such action at a meeting of the Board of Directors at which
all Directors were present.
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ARTICLE VI

Any provision contained in these Articles of Incorporation may be amended solely by the affirmative vote of the holders of a majority of
the shares entitled to vote.
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HAWKINS, INC.

ANNUAL MEETING OF SHAREHOLDERS
Wednesday, July 28, 2010
3:00 p.m., Central Daylight Time
Midland Hills Country Club
2001 Fulham St.
Roseville, Minnesota

HAWKINS, INC.
3100 East Hennepin Avenue p rOXy
Minneapolis, Minnesota 55413

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to
be Held on July 28, 2010.
The Proxy Statement and Annual Report on Form 10-K are available at:
www.ezodproxy.com/hawkinsinc/2010
The following proxy materials and information are available for your review at
www.ezodproxy.com/hawkinsinc/2010

the Company s Notice of Annual Meeting and Proxy Statement;

the Company s Annual Report on Form 10-K for the fiscal year ended March 28, 2010;

the form of Proxy Card;

the Letter to Shareholders; and

directions to the Annual Meeting.
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS FOR USE AT THE ANNUAL MEETING OF SHAREHOLDERS
ON JULY 28, 2010.

The shares of stock you hold in your account or in a dividend reinvestment account will be voted as you specify on the reverse side.
IF NO CHOICE IS SPECIFIED, THE PROXY WILL BE VOTED FOR ALL NOMINEES INITEM 1 AND FOR ITEMS 2 AND 3.

By signing the proxy, you revoke all prior proxies and appoint John R. Hawkins, Kathleen P. Pepski and Richard G. Erstad, and each of them,
with full power of substitution, to vote your shares on the matters shown on the reverse side and any other matters that may come before the
Annual Meeting and all adjournments.

SEE REVERSE FOR VOTING INSTRUCTIONS
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- Please detach here -
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL NOMINEES IN ITEM 1 AND FOR ITEMS 2 AND 3.

1. Election of directors: 01 John S. McKeon 05 Daryl I. Skaar o Vote FOR o  Vote WITHHELD
02 John R. Hawkins 06 James T. Thompson all nominees from all nominees
03 James A. Faulconbridge 07 Jeffrey L. Wright (except as
marked)

04 Duane M. Jergenson

(Instructions: to withhold authority to vote for any indicated nominee, write the number(s) of
the nominee(s) in the box provided to the right.)

2. Proposal to approve the Hawkins, Inc. 2010 Omnibus Incentive Plan For o Against o Abstain o
3. Proposal to amend and restate the Company s Articles of Incorporation For o Against o Abstain o
4. In their discretion, the Proxies are authorized to vote upon such other matters as may properly
come before the meeting.
THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED FOR
ALL NOMINEES IN ITEM 1 AND FOR ITEMS 2 AND 3.

Address Change? Mark Box o Date
Indicate changes below:

Signature(s) in Box

(Please sign exactly as your name appears to
the left. When shares are held by joint tenants,
both should sign. When signing as executor,
administrator, attorney, trustee or guardian,
please give full title as such. If a corporation,
please sign in full corporate name by president
or other authorized officer. If a partnership,
please sign in partnership name by an
authorized person.)
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