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AMERICA'S CAR-MART, INC.
802 Southeast Plaza Ave., Suite 200
Bentonville, Arkansas 72712

Notice of Annual Meeting of Stockholders
To be held August 5, 2015

To the holders of common stock of America’s Car-tylhrc.:

Notice is hereby given that the annual meetingtoéldholders of America’s Cavtart, Inc., a Texas corporation, will be held a¢
Companys principal executive office, 802 Southeast Plazariie, Suite 200, Bentonville, Arkansas 72712, adiésday, August 5, 201¢
10:00 a.m., local time, for the following purposes:

@

(2)
®3)

(4)

()

(6)

To elect seven directors to serve until the neruahmeeting of stockholders and until their susoeshave been elected
qualified;

To consider and approve an advisory resolutionrokgg the Compar’s compensation of its named executive offic

To ratify the selection of Grant Thornton LLP as thdependent registered public accounting firmtlier fiscal year endit
April 30, 2016;

To approve an amendment and restatemettieofCompany’s Stock Incentive Planincluding the material terms of t
performance goals under such plan, for the purpokestending the term of the plan and making éentéher changes to t
plan;

To approve an amendment and restatemethied€ompanys 2007 Stock Option Plan for the purposes of extenthe tern
of the plan, increasing the number of shares aiztbafor issuance under the plan by 300,000 skardsnaking certain oth
changes to the plan; a

To conduct such other business as may properly d@fure the meeting or any adjournments or posipenés thereof

These items of business are more fully describeéldrproxy statement accompanying this notice.

Only stockholders of record as of the close of hess on June 11, 2015 will be entitled to noticaraf to vote at the annual mee
of stockholders or any adjournment or postponertrareof.

June 23, 2015

Very truly yours,

/s/ William H. Henderson

William H. Henderson
Chief Executive Office

Your vote is important. Whether or not you plan toattend the meeting in person, you are urged to vetas promptly as possible by tf
Internet. If you request a printed copy of the proxy materials, you may complete and mail the proxy gu will receive in response to yot
request or you may vote by the Internet. If you a@end the meeting and wish to change your vote, yanay do so by voting in person ¢

the meeting.




AMERICA'S CAR-MART, INC.
802 Southeast Plaza Ave., Suite 200
Bentonville, Arkansas 72712

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD
AUGUST 5, 2015

PROXY STATEMENT

Unless the context indicates otherwise, all refeesnin this proxy statement to "we," "us,
Car-Mart, Inc. and its subsidiaries.

our'tldithe Company" refer to America’

INFORMATION ABOUT THE ANNUAL MEETING

This proxy statement, which is first being mailed stockholders on or about June 24, 2015, is fhedsin connection with tl
solicitation of proxies by and on behalf of our wbaf directors for use at the annual meeting otlgtolders to be held at the Company’
principal executive office, 802 Southeast Plazaree Suite 200, Bentonville, Arkansas 72712, on fésday, August 5, 2015 at 10:00 a
local time, and at any or all adjournments or posgments thereof. To receive directions to theuahmeeting, please call (479) 464
9944. The address of our principal executive effics 802 Southeast Plaza Ave., Suite 200, Bertengirkansas 72712 and our teleph
number is (479) 464-9944.

Stockholders of record can vote on the Interngtniail or by attending the annual meeting and oty ballot as describ
below. On or about June 24, 2015, we will mail@tidke of Internet Availability of Proxy Materiale bur stockholders advising them that 1
can access this proxy statement, the 2015 AnnyabfRand voting instructions over the Internet ahwshareholdervote.info You may the
access these materials and vote your shares avémtdrnet. Please keep the notice for your refaxéhrough the meeting date.

Alternatively, you may request that a printed cafyhe proxy materials be mailed to you for thisetirg. If you want to receive
paper copy of the proxy materials, you may reqoastby calling the Company'’s transfer agent, Séearilransfer Corporation, toll-free at 1-
800-780-1920, or by sending an email to Info@shadshvote.info with “Proxy Materials Ordeit the subject line and in the body of
message include your full name, address, and requibgre is no charge to you for requesting a cdplgase make your request for a cop
or before July 22, 2015, to facilitate timely deliy. If you request a paper copy of the proxy mal& you may vote by mail by complet
and returning the proxy card you will receive ispense to your request or you may vote by theneter

We encourage you to vote your shares through darriat voting option. You can vote on the Intedmgfollowing the instructions
the notice that was mailed to you. Easydtbew prompts allow you to vote your shares andfom that your instructions have been prop
recorded. The Internet voting procedures are desigo authenticate stockholders by use of a cbntnmber and to allow you to confirm tl
your instructions have been properly recordederimt voting facilities for stockholders of recavdl be available 24 hours a day and will cl
at 8:30 a.m. Central time on August 5, 2015. If yote on the Internet, you do not need to retuaur yproxy card.

Please note: If you are a beneficial owner of gfsaneld in the name of a bank, broker or other églglease refer to the Notice
Internet Availability of Proxy Materials that wasaited to you by your bank, broker or other holdérecord to see which voting options
available to you and for instructions on how toevgbur shares and how to request a printed coglie@proxy materials.




If you request a paper copy of the proxy materéald choose to vote by mail, please complete, slgte and promptly return t
accompanying proxy card in the enclosed addresseelape that will be provided to you in responsgdar request, even if you plan to att
the annual meeting. Postage need not be affixedet@nvelope if mailed within the United Stat@hie immediate return of your proxy ¢
will be of great assistance in preparing for thewusi meeting and is, therefore, urgently requestegou attend the annual meeting and vo
person, your proxy card will not be used.

If you plan to attend the Annual Meeting, we woalgbreciate it if you would notify our Investor Riésdes Manager by telephone
(479) 464-9944 or by e-mail at vickie.judy@caart.com. This will assist us with meeting prepiares. You also can obtain directions to
meeting by calling this number. Please bring tlotidé of Internet Availability of Proxy Materialsith you for admission to the meeting.

Any person giving a proxy pursuant to this proxgteiment may revoke it at any time before it is eised at the annual meeting
stockholders by notifying, in writing, our Secrstat the address above prior to the annual medtg. In addition, if the person executing
proxy is present at the annual meeting, he or shg but need not, revoke the proxy by notice ohsuewocation to our Secretary at the an
meeting, and vote his or her shares in personxi&ran the form provided, if duly signed or auttieated electronically and received in ti
for voting, and not so revoked, will be voted a¢ #mnual meeting in accordance with the instrustigpecified thereon. Where no choic
specified, proxies will be voted “FOR” the electiohthe nominees for director named in the proxateshent; “FOR’the resolution approvir
the Company’s compensation of its named execuffieeos; “FOR” the ratification of the selection of Grant ThorntdoP as our independe
registered public accounting firm; “FOR” the appabef the amendment and restatement of the CompaBtgck Incentive Plan, including
material terms of the performance goals under gla; “FOR” the approval of the amendment and testant of the Company’2007 Stoc
Option Plan; and, on any other matters presented ¥ote, in accordance with the judgment of thesges acting under the proxies.

Only stockholders of record at the close of busr@sJune 11, 2015 will be entitled to notice ad &mvote at the annual meeting
any adjournments or postponements thereof. Eaafresif our common stock issued and outstandingueh secord date is entitled to ¢
vote. As of June 11, 2015, we had 8,513,473 shedresmmon stock outstanding.

The presence at the annual meeting of the holdeaswajority of the shares of our common stock éssand outstanding and entit
to vote as of the record date is necessary to itotesta quorum. Stockholders will be counted assent at the annual meeting if they
present in person at the annual meeting or if theye properly submitted a proxy card. In accordanith the bylaws of the Company, e
director shall be elected by a majority of the gatast with respect to that director at the anmesdting. However, if the number of nominee
greater than the number of directors to be eletheddirectors shall be elected by the vote ofuaglity of the shares represented in person
proxy at the annual meeting. The proposals reggrttie advisory vote on executive compensationratiication of Grant Thornton LLP
our independent registered public accounting fitme, approval of the amendment and restatemento€timpanys Stock Incentive Plan a
the approval of the amendment and restatementeoCtimpanys 2007 Stock Option Plan require the affirmativéevof the holders of
majority of the shares entitled to vote on, and tide for or against or expressly abstain witlpess to, the proposals.

Any abstaining votes and broker “non-votesll be counted as present and entitled to voted, therefore will be included for purpo:
of determining whether a quorum is present at tireual meeting. For the election of directors, alwbns and broker “non-votes/ill not be
deemed to be “votes cast.” For each other propabatentions will be treated as “votes cast,”roker “non-voteswill not be deemed to |
“votes cast.” As a result, broker “non-votesill not be included in the tabulation of the vairesults on the election of directors and then
proposals presented in this proxy statement, amckfbre will not have any effect on such votesbréker “non-vote”occurs when a nomin
holding shares for a beneficial owner does not wot@ particular proposal because the nominee miatelsave discretionary voting power w
respect to that item and has not received votistructions from the beneficial owner. Abstentiavid not be included in the tabulation of 1
voting results on the election of directors, aneféfiore will not have any effect on such vote, Wil have the same effect as a vote agains
proposals regarding the advisory vote on executorapensation, the ratification of Grant ThorntonFL&s our independent registered pt
accounting firm, the approval of the amendmentmsthtement of the CompasyStock Incentive Plan and the approval of the aimamt an
restatement of the Company’s 2007 Stock Option.Plan




The Dodd-Frank Wall Street Reform and Consumerdetimn Act, referred to in this proxy statementtas DoddFrank Act, directe
national securities exchanges to prohibit brokecmitionary voting of uninstructed shares heldsinéet name”through a broker or nomine
for the election of directors, executive compemsatind certain other matters. Under current sexckange rules, broker discretionary va
is not permitted for the election of directors asdkcutive compensation matters, including proposalapprove the implementation of,
material revisions to, any equity compensation pldimerefore, if you hold shares through a broker tivew nominee and you do not give y
broker or nominee specific instructions, includirgarding the election of directors, the advisooteron our executive compensation anc
proposals to approve the amendment and restateai¢heé Compar's Stock Incentive Plan and the 2007 Stock Optian,Respectively, yo
shares may not be voted on those matters and etibh@ counted in determining the number of shaeeessary for approval

We will bear the entire cost of the proxy solidivat including preparation, assembly, printing analiling of this proxy statement, 1
proxy card and any additional materials furnisteedtockholders. Individual stockholders of recemitl receive copies of the proxy solicitati
materials even if they share the same mailing addi€opies of proxy solicitation materials will fagnished to brokerage houses, fiducie
and custodians holding shares in their names tieabeneficially owned by others to forward to slhemeficial owners. In addition, we n
reimburse such persons for their cost of forwardheysolicitation materials to such beneficial oveneSolicitation of proxies by mail may
supplemented by one or more of telephonejad; facsimile or personal solicitation by our aditors, officers or regular employees.
additional compensation will be paid for such sezgi We have not engaged, and do not plan to engfag services of a professional pr
solicitation firm to aid in the solicitation of pxes from certain brokers, bank nominees and oifitutional owners. Our costs for si
services, if any, will not be material.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatias of June 5, 2015 with respect to ownership ofoaistanding common stock by

all persons known to us to beneficially own morartlive percent of our outstanding common stoékeéch of our directors and nominees
director, (iii) each of our named executive offgeand (iv) all directors and executive officersaagoup.

Number of
Shares Percent of

Beneficially Shares
Name of Beneficial Owne owned® Outstanding
Invesco Ltd. 1,718,560 @ 20.2%
Bares Capital Management, It 1,211,14 © 14.2%
Royce & Associates, Ini 534,400 4 6.3%
BlackRock, Inc. 482,127 © 5.7%
William H. Hendersor 470,23: © 5.3%
Artisan Partners Limited Partnerst 445,44 () 5.2%
Daniel J. Englande 221,61¢ ® 2.6%
Eddie L. Hight 214,75 © 2.5%
Jeffrey A. Williams 206,55¢ (0 2.4%
John David Simmon 54,97¢ (1) *
Robert Cameron Smi 33,65( (12 L
Kenny Gunderma 5,000 13 *
All directors and executive officers as a groupérsons 1,206,78' (14 12.9%

*

(1)

(2)

(3)

(4)

(5)

(6)

(7)

Less than 1% of outstanding shal

"Beneficial ownership" includes shares for whichimagividual, directly or indirectly, has or sharesting or investment power, or bc
and also includes options that are exercisableiw®hb days of June 5, 2015. Unless otherwise aidit, all of the listed persons h
sole voting and investment power over the shastsdiopposite their names. Beneficial ownershigeperted in the above table has t
determined in accordance with Rule 13dmder the Securities Exchange Act of 1934, asded referred to in this proxy statemer
the Exchange Act. Pursuant to the rules of theu®&es and Exchange Commission, referred to is firoxy statement as the Si
certain shares of our common stock that a benefigiaer has the right to acquire within 60 daysspiant to the exercise of stock opti
are deemed to be outstanding for the purpose opuating the percentage ownership of such ownerabeinot deemed outstanding
the purpose of computing the percentage ownershamy other person. Applicable percentages aredas 8,522,973 shares of
Compan’s common stock outstanding on June 5, 2015, adjaésteequired by rules promulgated by the S

Based on a Schedule 13G/A filed with the SEC orudgn26, 2015 by Invesco Ltd. with an address di51Peachtree Street N
Atlanta, GA 30309. The reporting person reporteddfieial ownership of 1,718,568 shares for whiclhdis sole voting power o\
1,718,568 shares and sole dispositive power ovdi81568 shares. We make no representation a® tactturacy or completeness of
information reported

Based on a Schedule 13G filed with the SEC on Rebrt3, 2015 by Bares Capital Management, Inc. withaddress of 12600 F
Country Blvd, Suite R230, Austin, TX 78738. The reporting person repbtieneficial ownership of 1,211,144 shares for whicha:
sole voting power over zero shares and sole dispespower over zero shares. We make no repres@mtas to the accuracy
completeness of the information reported.

Based on a Schedule 13G/A filed with the SEC orudgn5, 2015 by Royce & Associates, LLC with anradd of 745 Fifth Avenu
New York, NY 10151. The reporting person reporteshéficial ownership of 534,400 shares for whiclhas sole voting power o\
534,400 shares and sole dispositive power overdbB4shares. We make no representation as to theaagycor completeness of
information reported.

Based on a Schedule 13G/A filed with the SEC omidgnl2, 2015 by BlackRock, Inc. with an addresd®East 52d Street, New Yorl
NY 10022. The reporting person reported bendfmianership of 482,127 shares for which it has solétng power over 460,596 sha
and sole dispositive power over 482,127 shares.nmilke no representation as to the accuracy or ader@ss of the informati
reported

Includes 392,500 shares which Mr. Henderson hasighéto acquire within 60 days of June 5, 2018mupxercise of outstanding st
options, 1,874 shares held in the Compargimployee Stock Purchase Plan and 750 sharesahatdstodian for minor children. !
Henderson’s address is c/o America’s Car-Mart, I8@82 Southeast Plaza Avenue, Suite 200, BentenilR 72712.

Based on a Schedule 13G filed with the SEC on Jsr3@ 2015 by Artisan Partners Limited Partnershifh an address of 875 E
Wisconsin Avenue, Suite 800, Milwaukee, WI 5320BeTeporting person reported beneficial ownership4®,445 shares for whick
has sole voting power over zero shares and soposiisre power over zero shares. We make no reptason as to the accuracy
completeness of the information report




(8)

(9)

(10)

(11)

(12)

(13)

(14)

Includes 155,165 shares held by Ursula Capitaineestof which Mr. Englander is the sole generatrgarand 38,750 shares which
Englander has the right to acquire within 60 dafySume 5, 2015 upon exercise of outstanding stqitloms. Mr. Englander disclair
beneficial ownership of the shares held by Ursidaital Partners except to the extent of his pecyrimerest thereil.

Includes 168,000 shares which Mr. Hight has thétrig acquire within 60 days of June 5, 2015 uprera@se of outstanding stc
options and 90 shares held as custodian for minitdren.

Includes 177,000 shares which Mr. Williams hasrigght to acquire within 60 days of June 5, 2015mupaercise of outstanding stc
options, 2,014 shares held in the Company’s Emgl@teck Purchase Plan and 2,139 shares held Daimpany’s 401(k) Plan.

Includes 38,750 shares which Mr. Simmons has i to acquire within 60 days of June 5, 2015 uprercise of outstanding stc
options.

Includes 27,000 shares which Mr. Smith has thet tiglacquire within 60 days of June 5, 2015 upogreise of outstanding stock optit
and 1,875 shares held by Mr. Smith’s spouse.

Includes 5,000 shares which Mr. Gunderman hasigfie to acquire within 60 days of June 5, 2015 upgarcise of outstanding stc
options.

Includes 847,500 shares which all current execudffieers and directors in the aggregate haveitfig to acquire within 60 days of Ju
5, 2015 upon exercise of outstanding optit




PROPOSAL NO. 1
ELECTION OF DIRECTORS

Pursuant to our bylaws, our board of directorsdesighe number of directors for the ensuing yeaeaén, all of whom are proposei
be elected at the annual meeting of stockholdershe event any nominee is unable or decline®teesas a director at the time of the an
meeting, the persons named as proxies thereirhané discretionary authority to vote the proxiestfe election of such person or persor
may be nominated in substitution by the presentdoé directors, upon the recommendation of the inating committee of the board
directors. Management knows of no current circamsgs that would render any nominee named hereaibleirio accept nomination
election. In accordance with the bylaws of the @any, each director shall be elected by a majaityhe votes cast with respect to
director at the annual meeting. However, if the bamof nominees is greater than the number of @iredo be elected, the directors sha
elected by the vote of a plurality of the sharggaesented in person or by proxy at the annual mgeti

Members of our board of directors are elected alhnt@serve until the next annual meeting and Iuhgir successors are elected
qualified. The following persons have been normaddbr election to our board of directors:

Daniel J. Englander, age 46, has served as a director since Febr@&¥. 2Vr. Englander is the founder and currently Managin
Partner of Ursula Capital Partners, an investmeamtiagement partnership founded in 2004. From Jar2G5 to June 2006, Mr. Englan
was a partner of Prescott Securities, an investriugrd, and from October 1994 to January 2005, he evaployed by Allen & Company,
investment merchant bank, most recently as ManabDingctor. Mr. Englander is also currently on ti@ard of directors of Copart, Inc. ¢
previously served as a director of Healthways,, Ifar. a portion of 2014. Mr. Englandsrqualifications to serve on the board include
financial and investment experience. He also Isrimgerational and strategic expertise, as welliagbss development expertise, to the boarc

Kenny Gunderman , age 44, has served as a director since July 2Btt4 Gunderman currently serves as President amef
Executive Officer of Communications Sales & Leasimg. From 2006 to March 2015, Mr. Gunderman waployed by Stephens Inc. m
recently as the Executive Vice President andHead of Investment Banking. Prior to joining Steps, Mr. Gunderman was a member o
Telecom Investment Banking Group at Lehman Brothéts also previously worked at KPMG as a Certifiedblic Accountant. M
Gunderman is currently on the boards of directérhe Red Cross of Arkansas and CommunicationssSaleeasing, Inc. Mr. Gunderman’
qualifications to serve on the board include higficial and investment experience.

William H. Henderson, age 51, has served as a director since Septet@b@r Mr. Henderson has also served as our Chiefive
Officer since October 2007 and as our Presidegedihiay 2002. From 1999 until May 2002, Mr. Henderserved as Chief Operating Offi
of our wholly owned operating subsidiary. From 29til 1998, Mr. Henderson served as General Mamnag our wholly owned operati
subsidiary. From 1987 until 1992, Mr. Hendersomprily held positions of District Manager and Ramhl Manager of our wholly own
operating subsidiary. Mr. Henderssrjualifications to serve on the board includerhise than 28 years of experience with our compant
his in-depth knowledge of our company and its operatidnsaddition, Mr. Henderson provides significanduistry experience and expertis
the board.

Eddie L. Hight , age 52, has served as director since October. 20 3Hight served as Chief Operating Officer frdviay 2002 unti
his retirement in November 2013 and as Associateeldpment Manager until April 2015. From 1984 Liiay 2002, Mr. Hight held
number of positions at Car-Mart including Store Mger and Regional Manager. Mr. Hightjualifications to serve on the board include
more than 31 years of experience with our Compardy/tas indepth knowledge of our Company and its operatidnsaddition, Mr. High
provides significant industry experience and experto the board.




John David Simmons, age 79, has served as a director since Augu&. 18Bice 1970, Mr. Simmons has been Presideninoisn:
& Associates LLC, a real estate development compang Management Resource LLC, a management cimgsfittn. Mr. Simmons has mc
than 40 years of experience in the automotive fa#ld has been a new car dealer for Ford and GeMetals as well as owning a numbe
“Buy Here Pay Here” dealerships. Mr. Simmongsialifications to serve on the board include himdestrated leadership and knowledg
financial, operational and strategic issues fathrgautomotive dealership industry. In additiorr, Bimmons provides management and
estate expertise to the board.

Robert Cameron Smith, age 64, has served as a director since Decerd&r 2Vir. Smith is the founder and President of Eaor
Smith & Associates, Inc., an executive recruitiitgiflocated in Bentonville, Arkansas that he fouhde 1994. He has 20 years of experit
in executive searching, beginning with Career Ctiasts in Southern California before starting hisncagency in Los Angeles, California.
has become a leader in the retail supplier commuihd is actively involved in efforts to enhande ttechnology, international tre
opportunities and higher education resources alailto world-class companies working in conjunctieith major retailers. Mr. Smitk’
qualifications to serve on the board include hisuging and management selection expertise.

Jeffrey A. Williams , age 52, has served as Chief Financial Officer, \Heesident Finance and Secretary of the Comparog
October 2005 and as a director since August 201r1.Wllliams is a Certified Public Accountant andigorto joining the Company,
experience included approximately seven years blipaccounting with Arthur Andersen & Co. and Ceop and Lybrand LLC in Tuls
Oklahoma and Dallas, Texas. His experience aldades approximately five years as Chief Financitiic®r and Vice President of Operatit
of Wynco, LLC, a nationwide distributor of animatdith products. Mr. Williams' qualifications to geron the Board include his financial
operational experience.

The board of directors recommends a vote "FOR" eaclof the seven nominees to our board of directors.



PROPOSAL NO. 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Act and Section 14A of thetaxge Act, the Comparg/'stockholders are now entitled to vote to approv
an advisory (non-binding) basis, the compensatfdheCompanys named executive officers as disclosed in thigypstatement in accordar
with SEC rules.

At the 2014 Annual Meeting, the stockholders appth{93.9% of votes cast), on an advisory basis,cthrapensation of tl
Companys named executive officers. The Compensation Coreentielieves this level of stockholder supporteietf a strong endorsemen
the Companys compensation policies and decisions. The Compiensgaommittee has considered the results of tthdsary vote on executi
compensation in determining the Compangompensation policies and decisions for 2015 hesddetermined that these policies and deci
are appropriate and in the best interests of thmpgany and its stockholders at this time. At th&2@nnual Meeting, the stockholders ¢
recommended, in an advisory vote, to hold futuge@apay votes on an annual basis. As such, the BoaRirettors has determined to h
this advisory vote on the compensation of nameda ke officers each year. The next advisory uvoteletermine the frequency with wh
stockholders will consider and approve an advisotg on the Company’s compensation of its namedugie officers will be in 2017.

Accordingly, the board of directors is seeking dld@isory vote of stockholders on the compensatfdtheCompanys Chief Executiv
Officer and Chief Financial Officer (collectivelgur “named executive officersgs disclosed in this proxy statement. This propasahmonl
known as a “say-on-pay” proposal, gives the Comjsasipckholders the opportunity to express theiwd on our named executive officers
compensation. This vote is not intended to addesss specific item of compensation, but rather tkerall compensation of the nan
executive officers.

The Companys named executive officers made and effectively agad the execution of key business and strategiisides the
helped the Company achieve strong financial regluting fiscal year 2015. In fiscal year 2015, @empany increased revenues by 8.4
$530 million, improved its debt-tequity ratio to 44.8% and added only $5.7 milliondebt while adding seven new dealerships, growlie
receivable base by $38.0 million, increasing ineenby $4.2 million and repurchasing $20.0 milliohithe Company common stock. The
accomplishments were especially significant givempetitive pressures resulting from increases énlélrel of financing available to the sub.
prime auto industry, as well as the challenging nmeconomic environment the Company experiencedddiscal year 2015.

As discussed in our “Compensation Discussion andlysis” below, we have designed our executive compensatiogram to attra
and retain the highest quality executive officelisectly link pay to performance, and build valwe bur stockholders. The program provi
total compensation opportunities at levels thatcarapetitive in our industries, ties a significairtion of each executive’compensation to t
or her individual performance and contribution thiaving our business objectives, and closely alithe interests of our executives with
interests of our stockholders. Accordingly, theroloaf directors encourages you to review careftiily Compensation Discussion and Anal
and the tabular and other disclosures on compemsatider Executive Compensation, and asks yousibaceote to approve the compense
of our named executive officers through the follogvresolution:

“RESOLVED, that the Compang’stockholders approve, on an advisory basis, thegpensation of the named executive officer
disclosed in the Comparsg/proxy statement for the 2015 Annual Meeting pamnsuo the compensation disclosure rules of the, $iuding
the Compensation Discussion and Analysis, the casgi®n tables and related narrative discussion.”

The say-orpay vote is advisory, and therefore not bindinglemCompany, the compensation committee or thedbafadirectors. Th
board and compensation committee value the opinddrsur stockholders and to the extent there is sigpificant vote against the nan
executive officer compensation as disclosed in fitexy statement, we will consider our stockholtdersncerns and the compensa
committee will evaluate whether any actions areessary to address those concerns.

The board of directors recommends a vote "FOR" theapproval of the compensation of the Company’s nameexecutive
officers, as disclosed in this proxy statement.
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PROPOSAL NO. 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The audit committee has appointed Grant ThorntoR bk our company’independent registered public accounting firnaudit the
consolidated financial statements of our compamyttie fiscal year ending April 30, 2016. Grant Triiton LLP served as our indepenc
registered public accounting firm for the fiscahyended April 30, 2015.

A representative of Grant Thornton LLP is expedtedbe present at the annual meeting of stockhagldélishave an opportunity
make a statement and will be available to resporappropriate questions that stockholders may have.

Principal Accountant Fees and Services

The aggregate fees billed by Grant Thornton LLPpimfessional services rendered for the fiscalyeaded April 30, 2015 and 20
respectively, were as follows:

2015 2014
Audit Fees H 29157. | § 287,02
Audit related fee: - -
Tax fees - 13,11(
All other Fees - -
Total Fees H 29157. | § 300,13¢

The audit fees for the years ended April 30, 20idb 2014 were for the audits of our annual finansiatements included in our anr
report on Form 1@, the audit of the effectiveness of our internahirol over financial reporting, the review of tfieancial statemen
included in our quarterly reports on Form @Oand consents for and review of other documeied fivith the SEC. The tax fees were
consulting services related to various state taxes.

Policy on Audit Committee Pre-Approval of Serviceof Independent Auditors

Our audit committee has established policies amtquures regarding pegproval of all services provided by our indepen
auditor. Our audit committee will annually reviemad preapprove the services that may be provided by odependent auditor withc
obtaining specific pre-approval from the audit coittee. Unless a type of service has received gémee-approval, it requires specific pre
approval by our audit committee if it is to be po®d by our independent auditor. During the fispaar ended April 30, 2015, our at
committee pre-approved all audit and permitted aodit services that were provided to us by our pedeent auditors.

Ratification of the Independent Registered Public Acounting Firm

Although stockholder ratification is not requireg cur bylaws or otherwise, the appointment of Gieimbrnton LLP as our comparsy’
independent registered public accounting firm tdithe consolidated financial statements for tiseal year ending April 30, 2016 is be
submitted to our stockholders for ratification besa we believe it is a matter of good corporateegmance. In the event our stockholder
not ratify the appointment of Grant Thornton LLPtls independent registered public accounting fonthe fiscal year ending April 30, 20:
the adverse vote will be considered as a recomntiend® the audit committee to select other audifor the following fiscal year. Howev
due to the difficulty in making any substitutionaiditors after the beginning of the fiscal yetis icontemplated that the appointment of C
Thornton LLP for the fiscal year ending April 3@15 will be permitted to stand unless the audit mittee finds other good reason for mal
a change. The audit committee may terminate Graotnton LLP’s engagement as our companydependent registered public accour
firm without the approval of our stockholders if deems termination appropriate and in our bestrésteand the best interests of
stockholders.

The board of directors recommends a vote "FOR" theratification of Grant Thornton LLP as our independent registered public
accounting firm for the fiscal year ending April 30 2016.
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PROPOSAL NO. 4
APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE
COMPANY’S STOCK INCENTIVE PLAN

On June 10, 2015, the board of directors adoptéijest to stockholder approval, the America’s G&art, Inc. Amended and Resta
Stock Incentive Plan, referred to in this proxytet@ent as the Restated Incentive Plan. The Rdstatentive Plan is an amendment
restatement of the America’s Clliart, Inc. Stock Incentive Plan (formerly the 20R8stricted Stock Plan), referred to in this protatemer
as the 2005 Incentive Plan, which was adopted &gtmpensation committee of the board of direaaréwugust 9, 2005, and approved by
Companys stockholders on October 12, 2005, and subsegquamiénded on December 11, 2006, August 27, 200Aagdst 28, 2009. Th
amendment and restatement of the 2005 Incentive é{tends the term of the Restated Incentive Rialuhe 10, 2025. The 2005 Incen
Plan is set to expire on October 12, 2015.

As discussed in the Compensation Discussion andysisasection of this proxy statement, providing amegful longtern
performancebased incentives for our management team is pastioEompensation objective of inducing executiteesemain in our emplc
and to more closely align their interests with thierests of our stockholders. Performabesed equity awards issued under the Re:
Incentive Plan represent an important element ogterm incentive compensation, and accordingly, weehaodified the Restated Inceni
Plan to enable the Company to further its eligipilo deduct for federal income tax purposes cemarformancdsased equity awards that n
be granted to our named executive officers in ataure with Section 162(m) of the Internal Revenoedd? as amended, referred to in
proxy statement as the Code. Under Section 16afm)material terms of the performance goals oulingthin the Restated Incentive P
must be disclosed to and reapproved by the stodkh®kvery five years. Accordingly, this proposslks stockholder approval of the Rest
Incentive Plan, including the material terms of ffeformance goals under which compensation mapai that is intended to meet
performance-based compensation exception undeio8dd2(m) of the Code.

The amendment and restatement of the 2005 Incetarerelates primarily to the extension of thentexf the 2005 Incentive Plan ¢
to specific language and requirements to be foltbviy our compensation committee when the commiitéends to issue dualifiec
performance-based compensatianards to our named executive officers. Under test&®ed Incentive Plan, performance goals selentes
be established in writing by the committee and m@yased on one or more performance criteria @atlbelow. The performance goal for
named executive must also be based on an objdctirmila or standard. Prior to any vesting of “gfiatl performance-based compensation
awards, the compensation committee must certifyiiting that all of the required performance goalsd other material terms of -
arrangement have been met. In addition, mateniaigef the performance goals outlined within thest®&&d Incentive Plan must be disclc
to and reapproved by the stockholders every fiasie The Restated Incentive Plan also includdsioesther general updates and revisiol
the 2005 Incentive Plan.

The following summary of certain features of thesl&ed Incentive Plan is qualified in its entirbty reference to the full text of t
Restated Incentive Plan, which is attached tophixy statement as Appendix A and incorporatedihdyg reference. The Restated Incer
Plan will become effective as of June 10, 2015jexttio stockholder approval.

The affirmative vote of the holders of a majoritiytiee shares entitled to vote on, and that voteofamgainst or expressly abstain v
respect to, this proposal at the annual meetirggifiorum is present, shall be the act of the swiders.

Nature and Purpose of the Restated Incentive Plan

The Restated Incentive Plan permits us to grariticesd shares of common stock subject to timased and/or performance be
vesting conditions as part of the equity alterregtivavailable to our compensation committee wheigdieg compensation incentives. 1
purpose of the Restated Incentive Plan is to preroat success and enhance our value by linkingehsonal interests of participants to tt
of our stockholders, and by providing participawith an incentive for outstanding performance aadsise. The Restated Incentive Pla
further intended to provide flexibility to us in oability to motivate, attract and retain the see@ of participants upon whose judgment, int
and special effort the successful conduct of o@rations is largely dependent.
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Authorized Shares

The 2005 Incentive Plan originally provided for tip@ant of 100,000 shares of common stock. In figear 2008, our stockholde
approved an increase in the number of shares thatm issued under the 2005 Incentive Plan by B@@ total of 150,000 shares. In Aug
2009, our stockholders approved an additional ameein the number of shares that may be issuedr théeplan from 150,000 shares
350,000 shares. A total of 350,000 shares aream#id for issuance under the Restated Incentiga, RVhich includes all shares available
delivery under the 2005 Incentive Plan. Thus, nditahal increase in the number of shares that beagwarded under the plan is being so
in connection with the approval of the Restateceiive Plan. As of June 10, 2015, 177,527 share®wimon stock remained available
grant under the 2005 Incentive Plan and will ren@adailable under the Restated Incentive Plan.

If an award granted under the Restated Incentia® Rl canceled, terminates, expires, lapses asrfsited for any reason withc
delivery of any common stock, then the number afreb of common stock counted against the aggregatder of shares available under
Restated Incentive Plan with respect to the awaltdtarthe extent of any such cancellation, teration, expiration, lapse or forfeiture, agair
available for making awards.

Certain certificates for shares of common stockvdedd under the Restated Incentive Plan are sutgjgestrictions and legends as
compensation committee deems advisable and/orregtjbly applicable law or Federal or state secsriievs. The number and kind of shi
issued under the Restated Incentive Plan or aadubrior issuance will be appropriately adjustedobly compensation committee to ref
certain spinoffs and other changes in our capttacture that might result in unintended increasedecreases in the value of a participant
award.

Administration

The Restated Incentive Plan is administered bycourpensation committee, and will continue to beasdong as the membership
such committee meets the requirements necessaanfinds under the Restated Incentive Plan to gagisfmption from the shoswing profi
provisions of Rule 16b-3 under the Exchange Act gmadperformancéased exemption to the limitations of Section 1§2¢fnthe Code. W
believe that our compensation committee currerdatisBes these requirements. If at any future tthieecompensation committee fails to n
these requirements, our board of directors may iap@ new committee. Subject to the provisions lté Restated Incentive Plan,
compensation committee has plenary authority idigsretion to select the individuals to whom sbaaee awarded, the number of shares
included in each award, the time or times at wisichres are awarded and the terms and conditiosiscbfawards in a manner consistent
the plan. Our compensation committee has the dispery authority to interpret the Restated IncemtPlan and to prescribe, amend
rescind rules and regulations relating to it.

Term
The effective date of the Restated Incentive Ralune 10, 2015, and it will expire on June 105202
Eligibility

An award of shares may be made only to those perselected by our compensation committee from anoomgmployees, office
and directors or the employees, officers and dirsadf one of our subsidiaries. As of April 30, 80approximately 1,360 persons were elic
to receive shares pursuant to the 2005 Incentiae.PI

In making awards of restricted shares to partidigaour compensation committee takes into accoumtduties of the respect
participants, their present and potential contidutto our success and the success of our sulissliaand such other factors as
compensation committee deems relevant in connegtitin accomplishing the purposes of the Restategrtive Plan. Although all of o
executive and noexecutive officers, employees and directors willeligible for awards under the Restated Incentilam Pif selected by o
compensation committee in its discretion, it is possible, at this time, to predict the benefitd amounts that will actually be received by
individual participants or groups of participamghe future.
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Limitation of Awards

Awards granted to any plan participant and desidoedeet the performandmsed compensation exception in any one fiscal iyeg
not exceed 100,000 shares of common stock autlibfizeéssuance under the Restated Incentive PAamards granted in any one fiscal yea
any plan participant who is a n@mployee director of the Company or any of its gliages may not exceed 10,000 shares of commark
authorized for issuance under the Restated IneRiian.

Restricted and Performance Shares

Our compensation committee may impose such conditamd/or restrictions on any award made pursuatiied Restated Incenti
Plan as it may deem advisable, including, witheuttation, payment of a purchase price for eachiesh@strictions based upon the achievel
of specific performance goals, tinbased restrictions, and/or restrictions under apple Federal or state securities laws. The camditan
restrictions imposed on any award need not be imifamong all awards or shares issued to the samieipant or to other participar
pursuant to the Restated Incentive Plan. Our cosgigm committee, in its sole discretion, may am@dk or otherwise modify the perioc
restriction applicable to any awards of sharesubisstute new awards in place of outstanding awagyrsvided that the vesting period for i
award may not be less than one year, except inindinited circumstances, and provided furthet thahe event that outstanding awards
be materially and adversely affected, the partitijsavritten consent must be obtained.

Upon the award to a participant of restricted shatee participant will become a stockholder wigpect to such shares and, subje
the provisions of the Restated Incentive Plan, Wile the rights of a stockholder with respectuohsshares; provided, however, th
participant may be required by the compensationnsitiee to execute an irrevocable proxy grantinghesright to vote his or her shares L
the end of any period of restriction and no dividerssued in relation to any award that is sulife@erformancdsased vesting conditions nr
be settled before the award becomes vested.

Transferability

Awards granted under the Restated Incentive Plannat transferable until the end of the restricpedliod for such award
determined by the compensation committee in acomewith the terms of the Restated Incentive Plan.

Termination of Service

Following a participans separation from service with the Company or aislidry, the participant will not have any rightreceive
shares under any award for which the restrictetbgdras not yet ended as of the date of the ppatnts separation from service, other tha
determined by the compensation committee and peoliid the award agreement.

Performance-Based Criteria

Section 162(m) of the Code limits publicly held quanies to an annual deduction for federal incomeptaposes of $1.0 million f
compensation paid to their Chief Executive Offie@d the three next highest compensated executficeisf(other than the Chief Financ
Officer) determined at the end of each year (reféto as covered employees). However, performhased compensation that meets ce
conditions is excluded from this limitation.

Any awards that the compensation committee inteéadgualify for the Section 162(m) performanizased compensation deduc
exemption must be based on mstablished, objective performance goals. Thesks goast be established by the Board in writing ater tha
90 days after the beginning of the performanceogetd® which the award relates (or before 25% ofpagformance period has elapsed f
period shorter than one year) and while the outcmrgibstantially uncertain. Performance goals rbesbased on an objective formule
standard and may be based on one or more criteclading (1) earnings or earnings per share; é)aperating margin; (3) cash flow returr
investment; (4) earnings before interest, taxegqrat@ation, and/or amortization; (5) return on ktaaders’ equity achieved; (6) tot
stockholders’ return achieved; (7) any of the faiag calculated on a “non-GAAP basis8)(the price of a share of common stock of
Company; (9) market share; (10) sales; (11) opeyaicome; (12) operating expense ratios; (13) econ value added; or (14) &
combination of the foregoing. Before the participaray receive any shares pursuant to such awagd;dmpensation committee must ce
that all of the performance goals have been met.
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New Plan Benefits

No determination has been made with respect toettipients of future awards under the Restatednlinge Plan, and it is not possi
to specify the names or positions of persons tonwkach awards will be granted, or the number ofeshavithin the limitations of the Resta
Incentive Plan, to be covered by such awards.

Amendment, Modification or Termination of the Restaed Incentive Plan

Our board of directors may at any time alter, amendpend or terminate the Restated Incentive iRlarhole or in part; provide
however, that to the extent required by applicédles or Federal or state securities laws, any suatiification or termination will be subject
the approval of our stockholders; and providedhieirt however, that such amendment will not matgriatlversely affect any outstand
awards unless the affected participant’s writtemsemt is obtained.

Federal Income Tax Consequences

The following discussion of the Federal income ¢arsequences of the issuance, vesting, paymeetasdlforfeiture of awards uni
the Restated Incentive Plan is based on an analfyti® Code, existing laws, judicial decisions addninistrative rulings and regulations, al
which are subject to change. In addition to beinbject to the Federal income tax consequencesideddbelow, a participant may also
subject to state and local tax consequences ijutlsgliction in which he or she works and/or reside

In general, no income will be recognized by a pgrtint at the time an award of restricted stocigramted to him or her. Ordine
income will be recognized by a participant at tineetany restrictions that apply to any restrictedre terminate and the participant is no lo
subject to a substantial risk of forfeiting sucktrieted share to us. The amount of such ordinacgrme due with respect to the award
normally equal the excess, if any, of the fair neankalue of the underlying shares of the commonkstm the date the restricted share v
over the price paid by the participant for the skaif any. This ordinary income will also congiifwages subject to withholding by us.
subsequent realized gain or loss on shares will bapital gain or loss with the participantiolding period measured from the date of ve
and with the participarg’ basis in each share being equal to the pricelpattie participant for such share, if any, plus dmount of ordina
income, if any, recognized with respect to suchresli@on vesting.

Notwithstanding the foregoing, a participant mayhivi 30 days after a restricted share is grantekinoor her under the Resta
Incentive Plan elect under Section 83(b) of the &Cwdferred to in this proxy statement as a Se@Riip) election, to include in income as
the date of such grant the excess, if any, of éireniarket value of a share of the common stockherdate of grant, over the price paid by
participant for such restricted share, if any. Simclome will be ordinary income that will also ctinge wages subject to withholding by us.
participant subsequently vests in restricted shase® which a Section 83(b) election has been ad#h vesting will not result in a taxa
event to the participant. If a participant makeSeation 83(b) election with respect to any restdcshare, and subsequently is required t
the Restated Incentive Plan to forfeit such restdchare or to sell the restricted share to ushfermprice paid by the participant, if any,
participant will not be entitled to a deduction hvitespect thereto and will not have a capital lassa result thereof. Any gain or |
subsequently realized on a restricted share wipee to which a Section 83(b) election was madehei a capital gain or loss with 1
participant’s holding period measured from the ds#tgrant and with the participastbasis in each share being equal to the pricelpaitie
participant for such share, if any, plus the amairdgrdinary income, if any, recognized with regpecsuch share at the time of the Section ¢
(b) election.

We are entitled to a deduction for Federal income gurposes for our taxable year in which endspimticipants taxable year

which the participant is required to recognize itheome from the award. Such deduction will ordilyabe in an amount equal to the amc
included in income by the participant, althougtsisubject to certain specified limitations undect®n 162(m) of the Code.
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Limitation on Deduction of Certain CompensatioA. publicly held corporation may not deduct compeiesaover $1.0 million that
paid in any year to one of its executive officersowis a “covered employeainder Section 162(m) of the Code unless the congpien
constitutes “qualified performance-based compeosatinder the Code. The Restated Incentive Plan igdedito permit the grant of stc
awards that are intended to qualify as “performamased compensationinder Section 162(m) at the discretion of the camspgor
committee. However, as noted above, the compemsatmmittee considers many factors when desigrimigampensation arrangement
addition to the deductibility of the compensatiand maintains the flexibility to grant awards punsuto the Restated Incentive Plan tha
non-deductible if they believe it is in the begenest of our Company and our shareholders.

Section 409A. Awards granted pursuant to the Restated InoenfNan are generally not intended to constitutkeférre
compensation” subject to Section 409A of the Cdidan award does constitute “deferred compensdtibis intended to comply with Secti
409A of the Code. A violation of Section 409A bétCode may subject a participant to immediatetimxaf an award plus a 20 percent ex
tax and interest.

Change In ControlAny acceleration of the vesting of restricted stockler the Restated Incentive Plan in the eveiat cfiange i
control in the Company may cause part or all of ¢dbasideration involved to be treated as an "expasachute payment" under the Ci
which may subject the participant to a 20% exdseand preclude deduction by the Company.

Tax Advice The preceding discussion is based on U.S. tag &nd regulations presently in effect, which argject to change, a
the discussion does not purport to be a completeriition of the Federal income tax aspects ofRhstated Incentive Plan. A participant 1
also be subject to state and local taxes, or taxether jurisdictions, in connection with the graf awards under the Restated Incentive |
The Company suggests that participants consult thigh individual tax advisors to determine the laggbility of the tax rules to the awal
granted to them in their personal circumstances.

The board of directors recommends that stockholdersote “FOR” the amendment and restatement of the Cmpany’s Stock Incentive
Plan, including the material terms of the performarce goals as set out in Article VII of the Restatethcentive Plan.
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PROPOSAL NO. 5
APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE
COMPANY’S 2007 STOCK OPTION PLAN

On June 10, 2015, the board of directors adoptéiest to stockholder approval, the America’s G&art, Inc. Amended and Resta
Stock Option Plan, referred to in this proxy stagetas the Restated Option Plan, for employeesctoirs and independent contractors o
Company and its parents, predecessors and sulissdidthe Restated Option Plan is an amendmentemtatement of the America’s Clliart,
Inc. 2007 Stock Option Plan, referred to in thisxy statement as the 2007 Option Plan, which wapted by the board of directors on Au¢
27, 2007, and approved by the Compangtockholders on October 16, 2007, and subseguamtnded on August 27, 2010 and Octob
2013. This amendment and restatement of the 2@ioiOPlan extends the term of the Restated OfRian to June 10, 2025, consistent
the Restated Incentive Plan. The 2007 Option RBlaet to expire on August 27, 2017.

The number of shares of common stock originallyharized for issuance under the 2007 Option Plany@80,000. In August 201
our stockholders approved an amendment to the 2flibn Plan to increase the number of shares redefiar issuance under the plan
500,000 shares to a total of 1,500,000 sharesof Aane 10, 2015, 290,500 options to purchase sledreommon stock remained available
grant under the 2007 Option Plan. This Restatedo®@Plan increases the number of shares resemedssuance under the plan by
additional 300,000 shares to 1,800,000 sharess iflsrease, along with the extension of the ternthefplan, helps to ensure uninterru
continuation of the plan.

In addition to extending the term and increasirg ghares available for issuance under the Restgtédn Plan, the purposes of |
amendment and restatement of the 2007 Option Patodurther the Companyg’eligibility to deduct for federal income tax poges certa
stock option awards that may be granted to ourwkecofficers in accordance with Section 162(m)}teg Code, to make certain change
plan provisions that are considered best pracficesquity plans, and to make other general updamesrevisions to the plan. The mate
changes reflected in the Restated Option Plan dieclimiting the circumstances under which shardgesti to stock options granted
exercised can be added back to the plan reservee@rcled”) for future grants; adding or updating provisionattlimit the number of shar
covered by stock options that may be granted ttiggzaints and to noemployee directors specifically; providing additdmethods by whic
participants may pay the exercise price for outitaq stock options; clarifying the terms to prevant reduction in the exercise price
“repricing”) of outstanding stock options without stockholdeprapal and to prohibit the payment of dividends amy outstanding sto
options; revising the terms under which unvestegksbptions may vest in connection with a changeantrol of the Company to requir
“double trigger” event instead of merely a changeantrol; and making certain technical updateutther clarify the plars compliance wit
Section 409A of the Code.

The following summary of certain features of thesR&d Option Plan is qualified in its entirety t@ference to the full text of t
Restated Option Plan, which is attached to thixypstatement as Appendix B and incorporated hdrgireference. The Restated Option |
will become effective as of June 10, 2015, sulfjestockholder approval.

The affirmative vote of the holders of a majoritiytiee shares entitled to vote on, and that voteofamgainst or expressly abstain v
respect to, this proposal at the annual meetirgggifiorum is present, shall be the act of the &tiders.

Nature and Purpose of the Restated Option Plan

The Restated Option Plan permits us to grant imeeiiptions to selected employees and gaalified options to selected employzt
directors and independent contractors. The purpbske Restated Option Plan is to encourage antlerselected employees, directors,
independent contractors to acquire or increase Hwdings of our common stock in order to promateloser identification of their intere
with those of the company and our stockholdersiethye further stimulating their efforts to enhanbe efficiency, soundness, profitabil
growth and stockholder value of the company.
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Shares of Stock Subject to the Restated Option Plan

The shares of common stock of the Company issudd be issued under the Restated Option Plan mautierized but unissu
shares of common stock, treasury shares or sharehgsed on the open market or by private purch@le. maximum number of shares
common stock that may be issued upon the exeréiséook options under the Restated Option Plan89@,000 shares, which includes
shares available since the establishment of th& Z§ftion Plan and reflects an increase of 300,0@0es over the maximum of 1,500,
shares that may be issued under the 2007 Option PRla of June 10, 2015, 290,500 options to puretsigmres of common stock remai
available for grant under the 2007 Option Plan.

If any shares covered by a stock option are nothaged or are forfeited, or if an award is setifedash or otherwise termina
without delivery of any common stock, then the nembf shares of common stock counted against theeggte number of shares availi
under the Restated Option Plan with respect t@ttard will, to the extent of any such forfeituretermination, again be available for mak
awards. If, however, the option price, a withhotdobligation or any other payment is satisfied daydering shares or by withholding share
shares are purchased by the Company on the opdetmdath the proceeds from a stock option exerdisase shares will not again be availi
for issuance under the Restated Option Plan.

If there is any change in the shares of our comstook because of a merger, consolidation or redazgton, or if the board
directors declares a stock dividend or stock sfifitributable in shares of common stock, or if ¢hisr a change in our capital stock struc
affecting our common stock, the number of sharescamhmon stock reserved for issuance under the Rdst@ption Plan will b
correspondingly adjusted to prevent dilution oregément of options granted under the Restated@ptian.

Option Provisions

Options for shares of common stock granted undeRibstated Option Plan are issued at a price ssttihan the fair market value
the stock on the date of grant (or, in the casarobwner of more than 10% of the total combinedngopower of all classes of our st
receiving an incentive option, 110% of such fairrkea value). The term of an option granted untierRestated Option Plan is determine
the compensation committee. The term of incentjpons may not be more than ten years (five yfara 10% owner). Options are subjec
vesting restrictions as our compensation commdtssms advisable and/or required by applicable lalrederal or state securities laws. Un
otherwise provided in an award agreement, the eseprice of options granted under the Restateib®tlan may be paid (1) by cash, (2
delivery of written notice of exercise and irrevbleinstructions to a broker to promptly delivee timount of sale or loan proceeds to pa
exercise price, (3) by delivery of other shares@mhmon stock of the Company that that have beet Ihelthe participant for more than
months (or such longer or shorter period of tingueed to avoid a charge to earnings for finana@ounting purposes), (4) by a “net exercise
arrangement in which the number of shares issued epercise of the option is reduced by a numbeshafes with a fair market value 1
does not exceed the aggregate option price, diy(®) combination of the foregoing methods.

Administration

The Restated Option Plan is administered by ourpsarsation committee, and will continue to be sdoag as the membership
such committee meets the requirements necessagwamds under the Restated Option Plan to satisfyjnption from the shodwing profi
provisions under Rule 16b-3 of the Exchange Act #madperformancéased exemption to the limitations of Section 1§2¢fnthe Code. W
believe that our compensation committee currerdtisBes these requirements. If at any future tthreecompensation committee fails to n
these requirements, our board of directors wilvedn its place. Subject to the provisions of thesfated Option Plan, our compense
committee has plenary authority in its discretiors¢lect the individuals to whom options are awdydee number of options to be include
each award, the time or times at which optionsaavarded and the terms, conditions, restrictionslamitations of awards, including vesti
restrictions. Our compensation committee has tsereiionary authority to interpret the Restatedi@p®Plan and to establish, amend
rescind rules and regulations relating to it.

Term
The effective date of the Restated Option Plamige 0, 2015 and it will expire on June 10, 2025.
Eligibility

An award of options may be made only to those perselected by our compensation committee from gnoon employees, directc
and independent contractors or the employees,tdieeand independent contractors of one of ourrmpsy@redecessors and subsidiaries. /
April 30, 2015, approximately 1,360 persons weigilae to receive options pursuant to the 2007 @p#lan. In addition, an incentive opt
may only be granted to our employees or employées@ of our parents, predecessors and subsidiatiesdo not own, immediately beft
the option grant, stock representing more than d0%e total combined voting power of all classésur stock; provided, however, that a 1
owneremployee may be granted an incentive option ifapgon price is at least 110% of the fair markduegaof the common stock and
option period does not exceed five years.
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In making awards of options to participants, oumpensation committee takes into account the duofieke respective participar
their present and potential contribution to ourcess and the success of our parents, predecessbssitasidiaries, and such other factors a
compensation committee deems relevant in conneetitin accomplishing the purposes of the Restatetio@pPlan. Although all of o
executive and noexecutive officers, employees and directors argildé for awards under the Restated Option Plarselected by ol
compensation committee in its discretion, it is possible, at this time, to predict the benefitd amounts that will actually be received by
individual participants or groups of participamghe future.

Limitation of Awards

Stock options granted to any plan participant ig ane fiscal year may not exceed 250,000 sharepmimon stock authorized -
issuance under the Restated Option Plan. Stoétngpgranted in any one fiscal year to any platigipant who is a noemployee director
the Company or any of its parents, predecessorsainsidiaries may not exceed 25,000 shares of constazk authorized for issuance ur
the Restated Option Plan.

Repricing

The Restated Option Plan prohibits the repricingsioick options awarded under the Restated Optian, Rinless such action
approved by the Comparsystockholders if required by the applicable ruEethe NASDAQ Stock Market, referred to in this pystatement ¢
NASDAQ.

Transferability

Unless otherwise permitted by the compensation dteenor provided for in a written agreement evitleg an award, stock optic
granted under the Restated Option Plan are nosfeeable other than by will or by the laws of ig#s succession. A plan participant 1
designate a beneficiary to exercise the optiorevant of the participant’s death.

Termination of Service

An option may not be exercised after the termimatiate of such option as set forth in the stockoopagreement. In the ever
participant in the Restated Option Plan terminateginuous service with the Company, a stock optiary not be exercised except to the e;
provided in the stock option agreement. In the ewém participant death, disability or termination without causeless an option agreem
provides otherwise, the compensation committee gexerally accelerate the exercisability or vestafigan option and the option may
exercised for a certain time period following thetripants termination of service. The option will termiadb the extent not exercised on
last day of the period specified in the option agrent or the plan, or the last day of the origteah of the option, whichever comes first.

Change in Control

In the event of a change in control (as definethan Restated Option Plan), the Company or the @uagyientity or successor to |
Company may elect to cancel the outstanding st@tioms. If such stock options are cancelled purst@ the previous sentence, then ¢
unvested stock option will vest automatically imnagely before the stock options are cancelled, each participant holding outstand
options will be entitled to receive a cash paymantlistribution equal to the excess of the fair keawalue (as of the date of the chanc
control) of each share of common stock exercisabbier such options over the exercise price for shelne, multiplied by the number of sh:
covered by the stock options. However, if the eiserprice exceeds the fair market value of themomstock as of the date of the chang
control, such stock option will be cancelled anddibed and the participant will not receive anympent or distribution for such option. If,
connection with a change in control (as definethin Restated Option Plan), a plan particigmethployment is terminated by the Compar
the surviving entity or by such participant voluiitawith good reason (as defined in the Restat@tidd Plan) within the period beginning
months before and ending two years after the changentrol, all stock options held by the affectgatticipant will become fully vested &
immediately exercisable on the later of the datthefchange in control or the date of terminatibthe participan employment in connecti
with a change in control.
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New Plan Benefits

Following and subject to approval of the Restatedidd Plan by the stockholders, stock options regméng 30,000 shares will
awarded under the Restated Option Plan to eachrdhief Executive Officer, William H. Hendersomdaour Chief Financial Officer, Jeffr
A. Williams, in accordance with their employmentegments. In addition, historically, each of oon#®mployee directors has receivec
annual stock option grant representing 5,000 shameMay 1 of each year, and we anticipate thatnibeemployee directors may rece
similar stock option grants in future years. Ndedaination has been made with respect to the it of other future awards under
Restated Option Plan, and it is not possible teifpéhe names or positions of persons to whom sawards will be granted, or the numbe
shares, within the limitations of the Restated @p#lan, to be covered by such awards. The follguadle shows the number and dollar v
benefit of all options that we currently anticipatél be awarded, to the extent determinable, dutime next twelve (12) months to (i) eacl
our named executive officers, (ii) all current extdee officers as a group, (iii) all non-executidieectors as a group, and (iv) all nerecutive
officers and employees as a group:

New Plan Benefits Under
Restated Stock Option Plan

Number of
Name and Position Dollar Value @ Stock Options
William H. Henderson, Chief Executive Offic $1,606,20( 30,000
Jeffrey A. Williams, Chief Financial Officer & Sestary $1,606,20( 30,0002
Executive Groug $3,212,40() 60,0000
Nor-Executive Director Grou $1,338,50(4 25,0004)
Non-Executive Officer Employee Grot * *

* Not determinable.

1 Amounts are calculated by using the closing mapkiee of our common stock as reported on NASDAQIone 10, 2015 of $53.54.

2 Reflects the number of stock options to be issoetid executive pursuant to his employment agreesféactive May 1, 2015, which will |
issued after and subject to stockholder approvéti®fRestated Option Plan at the annual meetieg. s8ction titled Executive Compensati

— Employment Agreements” of this proxy statementfamre information regarding the terms of theseaoysti

3 Consists of the stock options to be issued to Mndtrson and Mr. Williams pursuant to their emplepiragreements as set forth above.

4 Reflects the stock options anticipated to be issioethe Non-Executive Director Group on May 1, 20&46suming our five current non-
executive directors are then serving as directors.

Amendment and Termination of the Restated Option Rin

Our board of directors may at any time amend aniteaite the Restated Option Plan and any award epigmirsuant to the Resta
Option Plan, in whole or in part; provided, howeutiat to the extent required by applicable lawe mr regulation, any such amendmer
termination will be subject to the approval of @iockholders; and provided further, however, thethsamendment or termination will |
adversely affect any outstanding awards unlesaffieeted participant’s written consent is obtained.

Federal Income Tax Consequences
The following discussion of the Federal income taxsequences of the issuance, vesting, paymeet,asal forfeiture of optiol
granted under the Restated Option Plan is baseahcemalysis of the Code, existing laws, judiciatisiens and administrative rulings ¢

regulations, all of which are subject to change.atidition to being subject to the Federal income dansequences described belo
participant may also be subject to state and l@catonsequences in the jurisdiction in which heher works and/or resides.
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Non Qualified OptionsThe grant of a noxualified option will not result in taxable inconte the participant. Except as descri
below, the participant will realize ordinary incoraethe time of exercise in an amount equal tcetteess of the fair market value of the sh
of common stock acquired over the exercise pricatose shares, and the Company will be entitled tmrresponding deduction. Gain:
losses realized by the participant upon dispositibsuch shares will be treated as capital gailslesses, with the basis in such shares eq
the fair market value of the shares at the timexafrcise.

The exercise of a non-qualified option through dedivery of previously acquired shares will genlgréle treated as a ndaxable
like-kind exchange as to the number of shares surresh@dere the identical number of shares received utideoption. That number of sha
will take the same basis and, for capital gainppses, the same holding period as the sharesrthgheen up. The value of the shares rece
upon such an exchange that are in excess of théemugiven up will be includible as ordinary incorttethe participant at the time of
exercise. The excess shares will have a new holaenigpd for capital gain purposes and a basis egutide value of such shares of comi
stock determined at the time of exercise.

Incentive Stock Option3he grant of an incentive stock option will notuktsn taxable income to the participant. The eisg®f al
incentive stock option will not result in taxablecome to the participant provided that the paréinipwas, without a break in service,
employee of the Company or a subsidiary duringoiréod beginning on the date of the grant of thiioopand ending on the date three mo
prior to the date of exercise or ending one yeiar po the date of exercise if the participantisattled, as that term is defined in the Code.

The excess of the fair market value of the shafeommon stock at the time of the exercise of aremive stock option over t
exercise price is an adjustment that is includethé calculation of the participastalternative minimum taxable income for the taaryie
which the incentive stock option is exercised. parposes of determining the participanélternative minimum tax liability for the year
disposition of the shares of common stock acquedsuant to the incentive stock option exercise,ghrticipant will have a basis in th
shares equal to the fair market value of the shatrdse time of exercise.

If the participant does not sell or otherwise dspof the shares within two years from the dat¢hefgrant of the incentive stc
option or within one year after receiving the tfanf such shares of common stock, then, uponodisipn of such shares of common st
any amount realized in excess of the exercise pvitebe taxed to the participant as capital gaind the Company will not be entitled to
deduction. A capital loss will be recognized to ¢ix¢éent that the amount realized is less than tkecese price.

If the foregoing holding period requirements aré met, the participant will generally realize ordiy income, and a correspond
deduction will be allowed to the Company, at timeetiof the disposition of the shares, in an amoguakto the lesser of (i) the excess of the
market value of the shares of common stock on #te df exercise over the exercise price, or (&) ekcess, if any, of the amount realized t
disposition of the shares over the exercise pticée amount realized exceeds the value of theeshan the date of exercise, any additi
amount will be capital gain. If the amount realizedess than the exercise price, the participalhtrecognize no income, and a capital loss
be recognized equal to the excess of the exercise gver the amount realized upon the disposiiotne shares.

The exercise of an incentive stock option throughexchange of previously acquired shares of constamk will generally be treat
in the same manner as such an exchange would dtedrax connection with the exercise of a non-djedlioption; that is, as a ndaxable
like-kind exchange as to the number of shares givemdgtee identical number of shares received undepfition. That number of shares
take the same basis and, for capital gain purptisesame holding period as the shares that aem gip. However, such holding period will
be credited for purposes of the oyear holding period required for the new shareeteive incentive stock option treatment. Sharesivec
in excess of the number of shares given up wilehawnew holding period and will have a basis obzmr, if any cash was paid as part of
exercise price, the excess shares received wi# babvasis equal to the amount of the cash. Ifqudigying disposition, which is a dispositi
before the end of the applicable holding periodsuss with respect to any of the shares receivenh filwe exchange, it will be treated ¢
disqualifying disposition of the shares with thevést basis.

If the exercise price of an incentive stock opti@paid with shares of common stock acquired thinoaigprior exercise of an incent
stock option, gain will be realized on the shareem up and will be taxed as ordinary income ifslshares have not been held fol
minimum incentive stock option holding period, whigolding period is two years from the date of gi@md one year from the date of tran:
but the exchange will not affect the tax treatmastdescribed in the immediately preceding pardgrafpthe shares received.
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In general, an option granted under the Restateém®Plan that is designated as an incentive stption would be taxed as descri
above. However, in some circumstances an optidnighdesignated as an incentive stock option véltieated as a najqualified stock optio
and the holder taxed accordingly. For example,amgh in the terms of an option that gives the eygalaadditional benefits may be treate
the grant of a new option. Unless all the critdoatreatment as an incentive stock option are omethe date the “new option$ considere
granted (such as the requirement that the optiogréseted only to an employee), the option will leated and taxed as a nqualified stoc
option.

Limitation on Deduction of Certain CompensatioA. publicly held corporation may not deduct compeiesaover $1.0 million that
paid in any year to one of its executive officersowis a “covered employeainder Section 162(m) of the Code unless the congpien
constitutes “qualified performance-based compeoséatinder the Code. The Restated Option Plan is dedigmgermit the grant of sto
options that are intended to qualify as “perforneabased compensatioohder Section 162(m). However, as noted abovecohgpensatic
committee considers many factors when designingatapensation arrangements in addition to the dddlity of the compensation, a
maintains the flexibility to grant awards pursutmthe Restated Option Plan that are deductible if they believe it is in the best intrel
our Company and our shareholders.

Section 409A Options granted pursuant to the Plan are gdyeral intended to constitute “deferred compens#tsubject to Sectic
409A of the Code. If an award does constitute “deficompensation|t is intended to comply with Section 409A of thedg. A violation ¢
Section 409A of the Code may subject a participaimnmediate taxation of an award plus a 20 peregaise tax and interest.

Change In ControlAny acceleration of the vesting or payment of apgi@nder the Restated Option Plan in the eventoblaage i
control in the Company may cause part or all of ¢basideration involved to be treated as an "expesachute payment" under the Ci
which may subject the participant to a 20% exdseand preclude deduction by the Company.

Tax Advice The preceding discussion is based on U.S. tag &nd regulations presently in effect, which argject to change, a
the discussion does not purport to be a complederiigion of the Federal income tax aspects ofRkstated Option Plan. A participant r
also be subject to state and local taxes, or taxether jurisdictions, in connection with the grafh awards under the Restated Option Plan
Company suggests that participants consult withr thdividual tax advisors to determine the appbitity of the tax rules to the awards grar
to them in their personal circumstances.

General. The Restated Option Plan is not qualified underti8ect01(a) of the Code and is not subject to thavigions of th
Employee Retirement Income Security Act of 1974.

The board of directors recommends a vote "FOR" theamendment and restatement of the Company’s 2007 Sfo Option Plan .
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information regamglioutstanding options and shares reserved fordussuance under the 2005
Incentive Plan and the 2007 Option Plan as of A3#il2015:

Number of Number of securities
securities to be remaining available for

issued upon Weighted-average  future issuance under

exercise of exercise price of equity compensation

Plan Categor

outstanding option
warrants and right

(@)

outstanding option
warrants and right

(b)

plans (excluding shares
reflected in column (&

©

Equity compensation platapproved by the stockholde
2005 Incentive Ple
2007 Option Pla

Total All Plan:

Equity compensation plainot approved by the stockholde

981,75(
981,75(
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CORPORATE GOVERNANCE AND BOARD MATTERS
Meetings of the Board of Directors

During our last fiscal year, our board of directbedd seven meetings. Each incumbent directonddte at least 75% of the aggret
number of meetings held by the board of directotay the committees of the board of directors birctv such director served.

It is the policy of our board of directors that ditectors should attend the annual meeting ofkstolders unless unavoidably prever
from doing so by unforeseen circumstances. A#drs attended the 2014 annual meeting of stodknsl

Board Independence

Our board of directors currently consists of sem@mmbers. Our board of directors has determined thaniel J. Englander, Ken
Gunderman, John David Simmons and Robert Cameroith Sare “independentas defined by the listing standards of NASDAQ.
independent directors meet separately at leaséteach year.

Board Leadership Structure

Currently, Mr. Henderson serves as Chief Execuiiiéicer and Mr. Simmons serves as the lead directdhe board. The board
directors currently believes that this leadershipcture is advantageous because it allows Mr. deswh to focus on the management of
business and our day-ttay operations. However, the board of directomssdwot have a policy that requires that the passtiof lead direct
and Chief Executive Officer be held by differenbpke. The board of directors believes that thisegiit the flexibility to determine that ¢
person should hold both positions if such leaderstiucture would be in our best interests and#st interests of our stockholders.

The Board’s Role in Risk Oversight

The audit committee reviews and discusses with gemant our processes and policies with respeciskoassessment and t
management. In addition, our risk oversight prodesslves the board receiving information from mgement on a variety of matte
including operations, legal, regulatory, finanaputation and strategy, as well as information ndigg any material risks associated with ¢
matter. The full board (or the appropriate boarthouttee, if the board committee is responsibletfear oversight of the matter) receives
information through updates from the appropriateminers of management to enable it to understand naoxitor the companyg’ risk
management practices. When a board committee e=caiv update, the chairperson of the relevant brmargnittee reports on the discussio
the full board during the next board meeting. Triables the board and the board committees to icabecthe risk oversight role.

Stockholder Communications with the Board of Direcbrs

Our board of directors has implemented a proceasstézkholders to send communications to our boadirectors. Any stockhold
desiring to communicate with our board of directarswith specific individual directors, may do lsp writing to our Secretary at 802 South
Plaza Ave., Suite 200, Bentonville, Arkansas 727@2r Secretary has been instructed by our boadire€tors to promptly forward all su
communications to our board of directors or suahnidual directors.

Committees of the Board of Directors

Our board of directors presently has three standimgmittees: audit committee, compensation andkstption committee, referred
in this proxy statement as the compensation coragitind nominating committee. Each of these cotmesiis described below.
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Audit Committee

Our audit committee assists our board of directorsverseeing our accounting and financial repgrimocess and audits for «
financial statements. It is directly responsibée the appointment, compensation, retention andsoyet of the work of our independ
registered public accounting firm. Our audit cortted reviews the auditing accountargudit of our financial statements and its reffoateon
managemens$ report on our system of internal controls ovexaricial reporting, various other accounting anditangd matters and tt
independence of the auditing accountants. The dtieemreviews and pre-approves all audit and aodit services performed by our audi
accountants, or other accounting firms, other immay be allowed by applicable law. Our audit mittee has established procedures fo
receipt, retention and treatment of complaints migg accounting, internal accounting controls adiing matters, and the confident
anonymous submission by employees of concerns diegaguestionable accounting and auditing matt@ar audit committee meets w
management to review any issues related to maitithén the scope of the audit committeeduties. The committee operates pursuan
written charter adopted by our board of directadsich may be found on our website at www.car-marhc

Our audit committee presently consists of Robemn&an Smith, John David Simmons and Daniel J. Extilg Chairman, each
whom is “independent,” as such term is definedh®yNASDAQ listing standards and Rule 18/f the Exchange Act. In addition, the bc
has determined that each audit committee membahiésto read and understand fundamental finantgtments and, other than strictly in
capacity as a member of our board of directorsaramittee of our board of directors, has not pgréited in preparing our financial statem:
in any of the past three years. Our board of thrschas determined that Daniel J. Englander iSaadit committee financial expertAs
defined by the rules of the SEC. Our audit conaritheld four meetings during the last fiscal yeaee “Audit Committee Reportfor
additional information regarding our audit comnstte

Compensation Committee

Our compensation committee presently consists ofiésunderman, Daniel J. Englander and Robert Gam@mith, Chairman, ea
of whom the board of directors has determined ttiridependent’as defined by the NASDAQ listing standards. In #ddj all compensatic
committee members are “outside directors” withia theaning of Section 162(m) of the Code, and af&m-employee directorskithin the
meaning of Rule 16B-under the Exchange Act. Our compensation coraendssists our board of directors with respectutocompensatic
programs and compensation of our executive officamd is authorized to administer our equity and-equity incentive plans. O
compensation committee operates pursuant to aewritharter adopted by our board of directors, whiey be found on our website
www.car-mart.com. Our compensation committee ffiglelmeeting during the last fiscal year. Seeé&itive CompensationGompensatic
Discussion and Analysis — Role of Compensation Citaat for additional information.

Nominating Committee

Our nominating committee presently consists ofaurent independent board members, Daniel J. EdgtaiKenny Gunderman, Jc
David Simmons and Robert Cameron Smith. Our notimgacommittee operates pursuant to a written enaadopted by our board
directors, which may be found on our website at weanmmart.com. Nominees for election to our board okctiors are considered ¢
recommended by our nominating committee. Our lhrd of directors considers the recommendationth®fnominating committee a
recommends the nominees to our stockholders. @mirating committees process for identifying and evaluating potentiaminees include
soliciting recommendations from our directors affficers and considering nominations from our staiilers. Absent special circumstan
our nominating committee will continue to nominaggalified incumbent directors whom the nominatirmgnenittee believes will continue
make important contributions to our board of dioest While there are no minimum qualifications famination, our nominating commit
generally requires that nominees be persons ofcsethical character, be able to represent all stoiders fairly, have no material conflicts
interest, have demonstrated professional achievierhame meaningful experience and have a genepakeajation of the major issues fac
us. In addition, the board of directors believest it, as a whole, should possess a combinatickithé, professional experience and divel
of backgrounds necessary to oversee our busimesseeking a diversity of background, the nomirgttommittee seeks a variety
occupational and personal backgrounds in orderbtaim a range of viewpoints and perspectives. Adiogly, the nominating committ
considers the qualifications of directors and dwecandidates individually and in the broader eahbf the board overall composition ai
our current and future needs. In evaluating noasnend considering incumbent directors for nondnatthe nominating committee t
considered all of the criteria described above #wednominating committee believes that all of tkges director nominees listed above
highly qualified and have the skills and experiemequired for service on our board of directorse Thiographies above contain spet
information regarding the experiences, qualificasi@and skills of each of our director nomineesr @aminating committee held one mee
during the last fiscal year.
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Stockholder Nominations

Our nominating committee will consider persons mptended by our stockholders in selecting nomineesléction. Our nominatii
committee does not have a formal policy with regardhe consideration of any director candidatemmemended by stockholders becau
believes that it can adequately evaluate any sechinee on a case-lpase basis. However, our nhominating committee evaoinsider fc
possible nomination qualified nominees recommentgd stockholders. Stockholders who wish to propasegualified nominee fi
consideration should submit complete informatiortaashe identity and qualifications of that perdonour Secretary at 802 Southeast F
Ave., Suite 200, Bentonville, Arkansas 72712. Steckholder Proposalgor information regarding the procedures that nhesfollowed b
stockholders in order to submit stockholder profmsacluding proposals to nominate director canatkd.

Compensation Committee Interlocks and Insider Partipation

None of the members of our compensation committear ihas been one of our officers or employeeréllare no compensat
committee interlocks and no insider participatiortompensation decisions that are required to $igtadied in this proxy statement.

Code of Ethics

We have adopted a code of business conduct anckdtiat applies to all employees, including exeeutfficers and directors.
copy of our code was filed as Exhibit 14.1 to onnw@al report on Form 1K-for the fiscal year ended April 30, 2004. In theent that we mal
any amendments to, or grant any waiver from, aipiow of the code that requires disclosure undetiegble SEC or NASDAQ rules, we w
disclose such amendment or waiver and the reasoissith amendment or waiver as required.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlims, executive officers and persons who own ntlea®@ 10% of our outstandi
common stock to file with the SEC reports of changeownership of our common stock held by suclsqes. Executive officers, direct
and greater than 10% stockholders are also reqtarédrnish us with copies of all forms they fileder Section 16(a). To our knowlec
based solely on a review of the copies of suchrtegarnished to us and representations that neratitports were required, during the fi
year ended April 30, 2015, our executive officelisectors and greater than 10% stockholders corhliea timely basis with all Section 1€
filing requirements applicable to them.

26




Director Compensation Table

The following table provides certain informationncerning compensation for each director during fibeal year ended April 3
2015. Mr. Henderson and Mr. Williams, who are merstof our board of directors, have been omittedhfthis table since they received
compensation for serving on our board of directord their compensation is included in the Summamnfensation Table on page 33 of
proxy statement.

Name Fees Earned o] Stock Option Non-Equity Change in All Other Total
Paid in Awards | Awards | Incentive Plan Pension Compensation %)
Cash (%) ($)1.2 | Compensationn  Value and %)
($) $) Nonqualified
Deferred
Compensation
Earnings
(C)) (b) (©) (d) (e) (f) )] (h)
Daniel J. Englande $50,00 $60,96 $110,96
Kenny Gunderma $30,00 - $30,00
Eddie L. Hight3 g 9 $48,57 $48,57
William M. Sams? $10,00 $60,96 $70,96
John David Simmon $45,00 $60,96 $105,96
Robert Cameron Smi $40,00 $60,96 $100,96

1 In accordance with SEC rules, the amount shafleats the grant date fair value of stock optigrented during the fiscal year ended A
30, 2015 calculated pursuant to Financial Accogn8Standards Board Codification (ASC) 718, Compéaosat Stock Compensation. Refel
“Financial Statements and Supplementary Data —s\titeConsolidated Financial Statements — Note &iclSBased Compensation Plans
included in our Annual Report on Form KOfiled on June 12, 2015 for the relevant assunmgtiosed to determine the valuation of our o}
awards.

2The following are the aggregate number of optiorams outstanding held by each of our directorsfa&poil 30, 2015: Mr. Englander -
33,750; Mr. Gunderman — 0; Mr. Hight — 170,500; Mams — 0; Mr. Simmons — 36,500 and Mr. Smith 5@2,

3 Mr. Hight did not receive any compensation $erving on our board of directors during fiscahly2015. His compensation consist
$40,000 salary as the Associate Development Man&ge000 for use of company automobile, $800 fotamag contributions to our 401
plan, $125 for insurance premiums and $1,646 fonbbarsement of expenses under our executive hetitance plan.

4 Mr. Sams retired from the board of directogpsm completion of his term at our annual stockhaddemeeting on July 30, 2014.

Discussion of Director Compensation

Effective November 1, 2011, each nemployee director receives a $40,000 annual retaifiee lead director receives an additit
$5,000 annual retainer and the chairman of ourtazaihmittee receives an additional $10,000 annetimer. Directors who are also
employees do not receive separate compensatidhdrservices as a director. On the first busirdesy of May in each year, each of our nor
employee directors also receives an option undestmek option plan to purchase 5,000 shares ofntomstock. These options are issue
an exercise price equal to the fair market valuewf common stock on the date of grant. Theseongtare vested upon grant and
exercisable for a period of up to ten years frommdate of grant or, in the event that a directases to be one of our directors for any re:
one year following the date on which such direceassed to be a director, if earlier.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Compensation Philosophy

Our compensation philosophy is to align the intere$ our executive officers with those of our $foalders and induce our execut
officers to remain in our employ. We believe tthas is best accomplished by the following:

« paying executives a base salary commensurate kdthliackgrounds, industry knowledge, special sldts and responsibilities;

« offering incentive cash bonuses conditioned oncomsolidated financial results; and

« making periodic grants of restricted stock andfocls options.

Our overall goal is to ensure that our executivegensation program and policies are consistent euthstrategic business objecti
and that we provide incentives for the attainmenthose objectives. We strive to accomplish thiglgin the context of a compensai
program that includes annual base salary, anngélioaentives and stock ownership.

Role of Compensation Commiti

Our compensation committee retains broad flexipilit the administration of our executive comperwsagprogram. We believe tl

flexibility is critical to retaining key executivesOur compensation committee is focused on enguhiat executive compensation is dire

tied to our economic performance.

Our compensation committee operates under a writemter adopted by our board of directors. Oungensation committee
several duties and responsibilities, includingftilwing:

« establish and review our overall executive compgmsghilosophy;

« review and approve our goals and objectives reket@mithe compensation of our Chief Executive Offiamd other executi
officers, including annual performance objectiv

« on an annual basis, review the compensation arfdrpeance of our officers, review and approve coap@mgoals relevant to t
compensation of our Chief Executive Officer andeotbxecutive officers, evaluate our Chief Executdféicer's performance
light of these goals and objectives, evaluate gréopmance of our other executive officers, andeldasn such evaluation, appr
the annual compensation of our Chief Executived@ffiand other executive office

« review the annual compensation discussion and sisaind produce an annual report on executive cosapien for inclusion i
our annual proxy statement, in accordance withgglicable rules and regulatior

« as requested by our board of directors, make reardations to our board of directors with respedhsapproval of incenti
compensation plans and eqgr-based incentive plans, and administer such p

« periodically review the policies and criteria ftvetadministration of all executive compensationgpams, the operations of
compensation programs and whether they are aclgi¢h@ir intended purpose

« monitor compliance by executives with the terms emaditions of our executive compensation plans@odrams;

« establish and periodically review policies in tmeaof senior management perquisites;
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« review board of director compensation levels aratiices periodically, and recommend to our boardigdctors, from time 1
time, changes in such compensation levels andipesg

« review and approve plans and processes for manageteeclopment and succession; and

« periodically review and reassess the adequacyeofdmpensation committee charter and recommengrampsed changes to «
board of directors for approv:

For additional information on the duties and reslailities of our compensation committee, see ammpgensation committee chal
available on our website at www.car-mart.com.

Compensation Process

Our compensation committee reviews and adminisiarscompensation program for each of our “nameckee officers”. Outr
named executive officers for fiscal year 2015 cstesi of our Chief Executive Officer, Mr. William HHenderson, and our Chief Finan
Officer, Mr. Jeffrey A. Williams. Compensationtigically set at multi-year increments in ordethp ensure that longéerm results are tl
primary focus, which we believe is critically impant in our industry. Our compensation committes® geriodically meets with our Ch
Executive Officer, who provides insight into hovhet individual executives are performing.

Consideration of 2014 Stockholder Say on Pay Vote

At our 2014 Annual Meeting of Stockholders, thecktwlders approved, on an advisory basis, the cosgi®n of the nam
executive officers (93.9% of votes cast). The cengation committee believes this level of stockboklpport reflects a strong endorser
of our companys compensation policies and decisions. The comftiensaommittee has considered the results of tligisary vote o
executive compensation in determining our compémsatolicies and decisions for 2015, and has deatexdhthat these policies and decisi
are appropriate and in the best interests of ompemy and its stockholders at this time. In additiour board of directors has considerec
2011 stockholder vote and managemen¥commendation regarding the frequency of fustwekholder advisory votes on the compensatis
our named executive officers and has adopted teklsplders’recommendation of an annual advisory vote on tmepemsation of our nam
executive officers until the next required vote tbrs matter to be held in 2017, or until the boafddirectors otherwise determines thi
different frequency for such advisory votes isha best interests of our stockholders.

Employment Agreemer

We have employment agreements with our Chief Exez@fficer and our Chief Financial Officer. Welieee that the employme
agreements, which include changecomtrol provisions, are necessary to attract amgirreexecutives in light of all relevant factorshish
include each offices past employment experience, desired terms arditzmrs of employment, and the strategic importaoictheir respectiv
positions. We believe that the changezamtrol provisions are necessary to maintain stgldimong our executive group and that the tern
such provisions are reasonable based on our reefesimilar provisions for similar companies. Owntpensation committee reviews
employment agreements at the time such agreemenentered into in order to determine current matdwns for the particular executive
agreement. See “Executive Compensation — Employigreements” and “Executive Compensation — Changeontrol Agreementsfor a
discussion of the terms of the employment agreesnent

Total Compensation and Elements of Compensation

Our principal focus is on total compensation, anigant portion of which is based on each exeaiivperformance and is t
guaranteed. Although we do informally review windlher companies within our industry or other coniparof comparable size, grow
performance and complexity are offering to theie@xives, we believe the appropriate level of camspéon is determined through car
consideration of the individual employee and owibess goals. We consider a variety of factoideitrermining the total compensation for
named executive officers, including their backgmsirindustry knowledge, special skill sets and oasjbilities.
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Our executive compensation program primarily cdasig base salary, annual shtatm incentives in the form of cash awards,
longterm incentives in the form of restricted stock /andtock options. We also provide certain of npamed executive officers with minin
perquisites and personal benefits. In additionpwavide our named executive officers with the igptio contribute a portion of their earnir
to our 401(k) plan. Our 401(k) plan is availabtngrally to all of our employees. In September42@ie also adopted a nonqualified defe
compensation plan under which our named executifieecs may defer a portion or all of their salaayd bonus to be paid following 1
executive’s termination, death or other date spatifipon the executive’s election to make suchrdafe See “Executive Compensatien
Deferred Compensation Plan” and “Executive Compamsa- Change in Control Agreementsit a discussion of the terms of the nonqual
deferred compensation plan.

Base Salan

We offer what we believe to be competitive basarses to our named executive officers. The bakayseust be sufficient to attre
talented executives and provide a secure basesbfa@@mpensation. Due to the relatively small sizeur industry and the limited numbel
public competitors, we have not engaged in any &roompensation benchmarking studies; however,bage salary levels for our nan
executive officers are generally set to be comipetin relation to salary levels of executive offis in other companies within our industn
other companies of comparable size, growth, perdioce and complexity, while also taking into consatien the executive offices’position
responsibility and special expertise. Annual bseary increases, typically determined in May affegear, are not assured and adjustmel
base salary take into account subjective factorsh sas the executive’ performance during the prior year, responsibgitian
experience. During fiscal year 2015, Mr. Hendensmeived a 6% increase in base salary to $46&@A0Mr. Williams received a 6% incre.
in base salary to $367,290. During fiscal yearZMr. Henderson did not receive an increase ire lsadary; Mr. Williams received a *
increase in base salary to $346,500. There wemalawy increases made during fiscal year 2013 fabtors considered in deciding to g
these increases included performance of the Compatiye prior fiscal year, their direct contribui® to the increased profitability of
Company, increased experience and specialized tiydkisowledge as well as compensation levels thapsmsation committee considere:
be appropriate to remain generally competitive wsimilarly sized public companies. See “Executive Compensation Employmen
Agreements” for a discussion of the terms of thplegment agreements.

GAAP Earnings per Share

The performance criteria for our named executiviicefs’ short-term incentive compensation and atiporof their longtern
incentive compensation have been based on fullyedil GAAP earnings per share. Because we haveifigituted measures to better mor
operating results, including economic profits (nperating profit after taxes minus the cost of Edpafter tax) necessary to generate t
profits), and significant infrastructure investrettave been made and have become a standard pawr @fperations, the compensa
committee has used fully diluted GAAP earnings gfere as the measure for incentive compensatiesmgUully diluted GAAP earnings f
share directly aligns the goals of our named exeeubfficers with our stockholders. See “Executi@@mpensation -Employmen
Agreements” for a discussion of the terms of th@legment agreements and the performance criteriagoh named executive officer.

Short-Term Incentive Compensation

Our shortterm incentive plans for our named executive officgvhich are contained in their employment agragmere intended
drive short-term operating and financial resulterded crucial to our lonterm term success. Our program entails grantingancas
incentive bonuses which are dependent on our pedoce. The purpose of the annual cash incentimeides paid to our named execu
officers is to reflect the breadth of their expade and responsibility, and to make the cash comporof their compensati
competitive. These cash incentive bonuses areterimgportion of the named executive officenserall compensation. All such cash incer
bonuses are subject to our compensation comnstidistretion to award cash incentives greater thantarget if deemed appropriate.
compensation committee also administers the calonlaf amounts earned under the short-term incemians.
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The performance criteria for our shéetrm incentive plans for our named executive ofcare based on fully diluted GAAP earni
per share. Target payments ranged from 37% to 6A%ase salary under the 2009 amendments the &ffieeployment agreements t
expired April 30, 2015, depending on the named etkee officer’s position and our performance as related to dly diluted GAAP earning
per share goals. On June 10, 2015, we enterednieto employment agreements with our named execuflieers effective May
2015. Under the officersiew employment agreements, target payments raoge 5% to 29% of base salary, depending on the d
executive officers position and our performance as related to dly diluted GAAP earnings per share goals. Our pensation committee ¢
the awards for each named executive officer basdtieduration of employment with us, job respoititis, industry knowledge, special sk
and performance. The performance goals are sétvats that our compensation committee considetainable, but not assured,
representative of solid operating and financiafgrenance within our industry. See “Executive Comgaion — Employment Agreementst
a discussion of the performance criteria for ecaimed executive officer.

Long-Term Incentive Compensation

Our compensation objective of inducing executivegdamain in our employ as well as aligning theiterests with those of @
stockholders leads us to make periodic equity asvaiithese awards provide incentives for our namxeduwdive officers to remain with us o
the long term and gives the compensation commétiekitional flexibility to reward superior performanby our named executive officers.
believe that dependence on equity for a signifigaortion of a named executive officer's compengatiwore closely aligns such executive’
interests with those of our stockholders, sinceultimate value of such compensation is linkedalyeto our stock price.

We utilize our two equity incentive plans for oonfterm incentive compensation, the 2007 Option Ptarrsfock option awards a
the 2005 Incentive Plan for restricted stock awai@s June 10, 2015, our board of directors adoptelject to stockholder approval at
annual meeting, the Restated Option Plan and tktafel Incentive Plan, which amend and restat2@b& Option Plan and the 2005 Incen
Plan, respectively. The allocation of loteym incentive compensation between stock optionsrastricted stock is generally made with
goal of rewarding longerm service with the issuance of restricted sharesrewarding efforts related to increasing tluelstprice over th
long-term with the issuance of stock options.

In fiscal year 2010, in connection with the amendteeto the employment agreements of our named &éxecofficers, ou
compensation committee granted the named execofficers restricted stock awards that vested upenattainment of certain fully dilut
GAAP earnings per share goals. In addition, eddheonamed executive officers was granted stoc¢long that vested in equal installment
the end of each of fiscal year 2011, 2012, 2013428nd 2015. Under the named executive officeest employment agreements effec
May 1, 2015, each named executive will be grantecksoptions on the date of our 2015 annual megesungject to stockholder approval of
Restated Option Plan at the annual meeting, whitlhvest, if at all, at the end of fiscal year 2028 portion of these stock options will
subject to timeébased vesting while the remainder will be subjectperformance vesting based on the attainment diinecumulativ
consolidated net income growth goals. See “Exeeufiompensation — Employment Agreements” for ausision of the terms of these long
term incentive compensation awards to our namedutixe officers.

The compensation committee does not have any dystens to make additional specific grants of stopkions or restricted stock
our named executive officers. However, subje¢h&approval of the Restated Option Plan and trstaRad Incentive Plan by our stockhold
the compensation committee may in the future gealditional equity awards to our named executivepas of our strategy of providil
meaningful long-term performance-based incentivesofir management team in order to more closebnatanagemerd’interest with th
interests of our stockholders.

Perquisites and Personal Bene!
Our named executive officers receive additional pensation consistent with our philosophy of hiriagd retaining ke
personnel. Such perquisites include executivetiheasurance, automobile allowances, club duesraatthing contributions to our 401

plan. See “Executive Compensation — Summary Cosgiim Table for Fiscal Years 2015, 2014 and 20&Bthe aggregate incremental ¢
to us of such benefits.
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Equity Ownership Guideline

We have an ownership philosophy, rather than a dbmolicy, regarding equity ownership by our nansedcutive officers. Tt
objectives of our philosophy are to instill an owstep mindset among our senior management andgio e interests of our named exect
officers with the interests of our stockholdersieTlongterm incentive compensation arrangements discusisede are intended to align
beneficial ownership interests of our named exgeutificers with our compensation committee’s oveh@r level expectations.

Deductibility of Executive Compensati

Section 162(m) of the Code generally limits theuwtgibility of compensation paid to our named exaaubfficers other than our Ch
Financial Officer to $1 million during any fiscakgr unless such compensation is "performdrased" under Section 162(m). Historice
Section 162(m) has not been a material considerébioour compensation committee due to the legals types of compensation paid to
named executive officers. We track the potenttalsequences of the deduction limitation of Secfi6@(m) in relation to our compensat
arrangements, and generally, we intend to struaiurecompensation arrangements for our executifieeo$ in order to avoid the deduct
limitation of Section 162(m). However, the compaitn committee considers many factors when desigité compensation arrangement
addition to the deductibility of the compensatiamd maintains the flexibility to grant awards ory pgompensation amounts that are nor
deductible if they believe it is in the best intref our Company and our stockholders.

Accounting for Sto-Based Compensation

In accordance with recent SEC rule changes, dbasled compensation expense is computed in accaradtit accounting rules tf
are a part of GAAP as set forth in Financial Acaingn Standards Boargl’Accounting Standards Codification Topic 718. Expense relat:
to equity compensation has been and will contiougeta material consideration in our overall conspdipn program.
Risk Considerations in our Compensation Program

The compensation committee is responsible for veivig and overseeing the compensation and otherfites&ucture applicable
our employees generally. We do not believe thattompensation policies and practices for our eggds give rise to risks that are reason
likely to have a material adverse effect on our pany. In reaching this conclusion, we considehedf¢llowing factors:

« Our compensation program is designed to providensbination of both fixed and variable incentive g@nsation.

« The variable portions of compensation are designectward both annual performance and longer teenfopnance. W
believe this lessens any incentive for s-term risk taking that could be detrimental to company's lon¢-term best interes:

« A significant portion of our management’s compeiwsats based on the performance of our companyvascée.
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Summary Compensation Table for Fiscal Years 2015024, and 2013

The following table provides certain informationncerning compensation earned for services renderal capacities by our nam
executive officers during the fiscal years endedil/&gD, 2015, 2014 and 2013.

Name and Year Salary Bonus Stock Option | Non-Equity | Change in All Other Total
Principal (6)] %) Awards | Award |Incentive PlanPension Valu{ Compensation (6)]
Position %) %) Compensation and ($)1
%) Nonqualified
Deferred
Compensatioh
Earnings
(%)
CY) (b) (€) (d) (e) (f) Q) (h) (i) ()
itan 1 o] 2012 SELTEST | ool s
Chief Executive Office : J 1 | J | : ’
2013 $440,00{ $25,00 - 7 $101,33 3 $14,88 $581,22
Jeffrey A. Williams 2015 $355,29 - - - - - $29,41 $384,71
Chief Financial 2014 $346,50 - - - - - $26,76 $373,26
Officer and Secretar | 2013 $330,00{ $20,00 - . $56,74 - $31,46] $438,21

1 These amounts include matching contributions to 4ik(k) plan, payment of insurance premiums, reirsément of expenses under
executive health insurance plan and use of compatymobile as follows: For fiscal year 2015, Mr.nderson -$7,750 for use of compa
automobile, $2,691 for club dues, $2,146 for maigtdontributions to our 401(k) plan, $4,471 forurace premiums, $1,020 for Christr
bonus and $32,549 for reimbursement of expensesrumdar executive health insurance plan; Mr. Willlam$3,850 for use of compa
automobile, $1,788 for club dues, $3,594 for maighiontributions to our 401(k) plan, $4,471 forurence premiums, $590 for Christr
bonus and $15,126 for reimbursement of expensesruna executive health insurance plan.

2Mr. Henderson deferred $229,985 of his salaryifmall year 2015 under our nonqualified deferred memsation plan.

Our named executive officers are entitled to alhdfits generally made available to our employeasluding the eligibility ti
participate in our 401(k) plan. Our 401(k) planritended to be a tagualified defined contribution plan under Sectidiiék) of the Intern:
Revenue Code of 1986, as amended, referred tasiptbxy statement as the Code. In general, alluofemployees who are at least 21 yea
age are eligible to participate in our 401(k) plaimediately upon hire. Our 401(k) plan includesadary deferral arrangement pursuar
which the participants may contribute up to the mmasn amount permitted by the Code. We may makéd lmoatching and additior
contributions, subject to certain Code limitatioas, the discretion of our board of directors. Aamate account is maintained for e
participant in our 401(k) plan. The portion of arficipant’s account attributable to his or her own contrifmsiis 100% vested. Distributic
from our 401(k) plan may be made in the form afimp sum cash payment or, for required minimum ithistion, in installment payments.

Grants of Plan-Based Awards during Fiscal Year 2015
There were no grants of plan-based awards duriglfiyear 2015.
Employment Agreements

In August 2007, we entered into employment agre¢sneith each of our named executive officers anddwvember 2009, we entel
into amendments to such employment agreementduria 2015, we entered into new employment agresmétit our two named execut
officers effective May 1, 2015, covering the comgetion of our named executive officers throughdisgear 2020. The following is
discussion of the employment agreements relat#teteompensation earned by and paid to our namecliixe officers for fiscal year 2015
well as the terms of the new employment agreements.

Each of the employment agreements with our namedutive officers contains an agreement not to caeppehich covers the term
employment and one year thereafter, a covenanhsigiie solicitation of employees and customerschvbovers the term of employment
one year thereafter, a provision against the usledé&tlosure of trade secrets, which covers tha @ employment and an indefinite per
thereafter, and a provision against the use antlodisre of confidential information, which covetrsetterm of employment and two ye
thereafter.
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William H. Henderson. Pursuant to the his employment agreement effedttay 1, 2015, Mr. Henderson agreed to serve anial
executive officer of our operating subsidiary foteam beginning May 1, 2015 and ending on April 3020. Mr. Henderson is entitled t
base annual salary of $466,400, or such higherarsalary approved by our board of directors. Minderson has the right to participat
any operating subsidiary 401(k) profit sharing plas well as the medical and life insurance prograffered by our operating subsidiary
the nonqualified deferred compensation plan adopitgdthe Company in September 2014. See “ExecuBieenpensation -Deferrec
Compensation Plan” for more information regardimg nonqualified deferred compensation plan.

Pursuant to the 2009 amendment to his 2007 employagreement, Mr. Henderson was entitled to eararsual incentive bon
during the term beginning May 1, 2010 and endingilA&®, 2015. Such incentive bonus was based uperattainment of our projected fu
diluted GAAP earnings per share for each fiscalyédbour actual fully diluted GAAP earnings pédrase equaled 989% of the projected ful
diluted GAAP earnings per share, the bonus for éachl year was the targeted bonus potential atnfmursuch year multiplied by 0.67. If ¢
actual fully diluted GAAP earnings per share eqddl@€04104% of the projected fully diluted GAAP earningsr share, the bonus for e
fiscal year was the targeted bonus potential amfaurguch year multiplied by 1.0. If our actuallyudiluted GAAP earnings per share equi
105% or more of the projected fully diluted GAARmags per share, the bonus for each fiscal yearthatargeted bonus potential amoun
such year multiplied by 1.33. Mr. Hendersoriargeted bonus potential for fiscal years 2018,42and 2015 was $151,250, $166,375
$183,013, respectively. Mr. Henderson did not eabonus for fiscal year 2015 or fiscal year 2044hee actual fully diluted GAAP earnir
per share of $3.25 for fiscal year 2015 and $2d25i$cal year 2014 was less than 95% of the ptegetully diluted GAAP earnings per sh
of $4.57 and $3.97, respectively. For fiscal y2@t3, Mr. Henderson earned a bonus of $101,338basen the actual fully diluted GA/
earnings per share of $3.36, which equaled 97%uppwojected fully diluted earnings per share of4$3 For fiscal year 2013, Mr. Hender
also earned a discretionary bonus of $25,000 awargehe compensation committee for his extraomyimdforts put forth for a successful y
in light of the increased competitive pressures.

Under his new employment agreement effective Ma3015, Mr. Henderson will be entitled to earn anual incentive bonus duri
the term beginning May 1, 2015 and ending April 3020. Such incentive bonus will be based uporattenment of our fully diluted GAA
earnings per share for each fiscal year underuztstie similar to the annual incentive bonus predidn the 2009 amendment to his 2
employment agreement described above. Mr. Hendersargeted bonus potential is $60,000, $70,000,0880 $90,000 and $100,000
fiscal years 2016, 2017, 2018, 2019 and 2020, odispdy. If our actual fully diluted GAAP earninger share equals ¥8% of the projecte
fully diluted GAAP earnings per share, the bonusdach fiscal year will be the targeted bonus pgaeamount for such year multiplied
0.67. If our actual fully diluted GAAP earningsrmhare equals 10004% of the projected fully diluted GAAP earnings ghare, the bon
for each fiscal year will be the targeted bonuseptiél amount for such year multiplied by 1.0.olfr actual fully diluted GAAP earnings |
share equals 105% or more of the projected fullyteii GAAP earnings per share, the bonus for emdalfyear will be the targeted bo
potential amount for such year multiplied by 1.33.

Pursuant to the 2009 amendment to his 2007 emplotyagreement, Mr. Henderson received 10,000 staresstricted stock ¢
November 27, 2009 pursuant to our 2005 Incentias Rivhich shares vested on April 30, 2015 as waratl at least 70% of our cumula
projected fully diluted GAAP earnings per sharetfog period commencing on May 1, 2010 and endingyril 30, 2015. On the same d:
Mr. Henderson also received, pursuant to our 20pfo@ Plan, norgualified stock options to purchase 240,000 shafesir common stoc
which options vested in equal installments (48,6@tlons) on each of April 30, 2011, April 30, 20%4ril 30, 2013, April 30, 2014 and Ap
30, 2015.

Under his new employment agreement, Mr. Hendersirbes granted norgualified stock options to purchase an aggrega@0d¥o(
shares of our common stock pursuant to our Rest@en Plan, subject to stockholder approval & Restated Option Plan at the an
meeting. Mr. Henderson will receive an option 16,000 shares that will be subject to time-baseding and will “cliff” vest on April 3C
2020. He will also receive an option for 20,00@rgls that will be subject to performance vestingedaon the Compang’consolidated n
income growth during fiscal years 2016 through 20E6r the performance-based option, if the Comjmoymulative consolidated net incc
growth, calculated on a compound basis, for the figcal years ending April 30, 2020 is equal t8610r more, the option will vest in fi
(20,000 shares) on April 30, 2020. If the Compargumulative consolidated net income growth, cakad on a compound basis, for the
fiscal years ending April 30, 2020 is equal to 5%nmre but less than 10%, one half of the optiod, Q0 shares) will vest on April :
2020. If the Companyg’ cumulative consolidated net income growth, caled on a compound basis, for the five fiscal yeading April 30
2020 is less than 5%, the option will be forfeited.
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In addition, pursuant to the terms of his new emplent agreement, if we terminate Mr. Henderson autttause (as defined in
employment agreement) or due to disability, Mr. #engons base salary will continue to be payable throdghterm of the employme
agreement, Mr. Henderson will be paid, within 6Q/slafter termination, the pro rata portion of argniis earned through the date
termination, and all unvested restricted stock stodk options will immediately vest in full withotggard to the achievement of any applic
performance goals; provided, however, that argresh of restricted stock that are intended to @omstperformancdrased compensati
within the meaning of Section 162(m) of the Coddl Wwecome vested only to the extent provided urither applicable restricted stc
agreement. This provision has generally been aceplin Mr. Hendersos’ employment agreement since the inception of hévipus
employment agreement in August 2007. There wasenmining term under the 2009 amendment to his 2@fiéement and therefore
termination payment would have been owed had Mnddeson been terminated on April 30, 2015. SeethHtive CompensationGhange i
Control Agreementsfor more information regarding payments to which. Mienderson would be entitled in connection witkhange i
control of the Company.

Jeffrey A. Williams. Pursuant to his employment agreement effectivg M&2015, Mr. Williams agreed to serve as a seexacutivi
officer of our operating subsidiary for a term beghg on May 1, 2015 and ending on April 30, 20&@r. Williams is entitled to an annt
salary of $367,290, or such higher annual salaprayed by our board of directors. Mr. Williams Hhs right to participate in any operat
subsidiary 401(k) profit sharing plan, as well las medical and life insurance programs offeredinyoperating subsidiary and the nonquali
deferred compensation plan adopted by the Compar8eptember 2014. See “Executive Compensationferi2d Compensation Plarfor
more information regarding the nonqualified defdrcempensation plan.

Pursuant to the 2009 amendment to his 2007 emplotyagreement, Mr. Williams was entitled to earnaamual incentive bon
during the term beginning May 1, 2010 and endingilA3®, 2015. Such incentive bonus was based uperattainment of our projected fL
diluted GAAP earning per share for each fiscal ydaour actual fully diluted GAAP earnings perash equaled 999% of the projected ful
diluted GAAP earnings per share, the bonus for éiachl year was the targeted bonus potential atfmursuch year multiplied by 0.67. If ¢
actual fully diluted GAAP earnings per share eqdda@0104% of the projected fully diluted GAAP earningsr ghare, the bonus for e
fiscal year was the targeted bonus potential amfaurguch year multiplied by 1.0. If our actuallyudiluted GAAP earnings per share equi
105% or more of the projected fully diluted GAARmEags per share, the bonus for each fiscal yearthatargeted bonus potential amoun
such year multiplied by 1.33. Mr. William&rgeted bonus potential for fiscal years 2013 42add 2015 was $84,700, $93,170 and $102
respectively. Mr. Williams did not earn a bonus fiscal year 2015 or fiscal year 2014 as the ddully diluted GAAP earnings per share
$3.25 for fiscal year 2015 and $2.25 for fiscalry2@14 was less than 95% of the projected fullytdill GAAP earnings per share of $4.57
$3.97, respectively. For fiscal year 2013, Mr. li#éfihs earned a bonus of $56,749 based upon thaldotly diluted GAAP earnings per sh
of $3.36, which equaled 97% of our projected fudijuted earnings per share of $3.45. For fiscary2013, Mr. Williams also earnet
discretionary bonus of $20,000 awarded by the cosgton committee for his extraordinary efforts farth for a successful year in light
the increased competitive pressures.

Under his new employment agreement effective Mag01L5, Mr. Williams will be entitled to earn an amah incentive bonus durii
the term beginning May 1, 2015 and ending April 3020. Such incentive bonus will be based uporattenment of our fully diluted GAA
earnings per share for each fiscal year underwetstie similar to the annual incentive bonus predidn the 2009 amendment to his 2
employment agreement described above. Mr. Williatagyeted bonus potential is $40,000, $50,000, $8),$70,000 and $80,000 for fis
years 2016, 2017, 2018, 2019 and 2020, respectiveur actual fully diluted GAAP earnings perash equals ¢-99% of the projected ful
diluted GAAP earnings per share, the bonus for dachl year will be the targeted bonus potentiabant for such year multiplied by 0.67.
our actual fully diluted GAAP earnings per shareag 100104% of the projected fully diluted GAAP earnings ghare, the bonus for e
fiscal year will be the targeted bonus potentiabant for such year multiplied by 1.0. If our adtfialy diluted GAAP earnings per sh:
equals 105% or more of the projected fully dilu@dAP earnings per share, the bonus for each figeat will be the targeted bonus potet
amount for such year multiplied by 1.33.

Pursuant to the 2009 amendment to his 2007 emplolymgreement, Mr. Williams received 5,000 sharesestricted stock ¢
November 27, 2009 pursuant to our 2005 Incentias Rivhich shares vested on April 30, 2015 as waratl at least 70% of our cumulal
projected GAAP earnings per share for the periadraencing on May 1, 2010 and ending on April 30,200n the same date, Mr. Willia
also received, pursuant to our 2007 Option Plan-qualified stock options to purchase 120,000 shafesur common stock, which optic
vested in equal installments (24,000 options) aed April 30, 2011, April 30, 2012, April 30, 28,LApril 30, 2014 and April 30, 2015.
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Under the employment agreement, Mr. Williams waél granted nomualified stock options to purchase an aggrega®0dio0 shar¢
of our common stock pursuant to our Restated OpRtan, subject to stockholder approval of our ResteOption Plan at the ann
meeting. Mr. Williams will receive an option fo0,D00 shares that will be subject to time-basedingsand will “cliff” vest on April 3C
2020. He will also receive an option for 20,00@rgls that will be subject to performance vestingedaon the Compang/’consolidated n
income growth during fiscal years 2016 through 20E0r the performance-based option, if the Comjmoymulative consolidated net incc
growth, calculated on a compound basis, for the figcal years ending April 30, 2020 is equal t8610r more, the option will vest in fi
(20,000 shares) on April 30, 2020. If the Compargumulative consolidated net income growth, cakeal on a compound basis, for the
fiscal years ending April 30, 2020 is equal to 5%nmre but less than 10%, one half of the optiod, Q0 shares) will vest on April :
2020. If the Companyg’ cumulative consolidated net income growth, caked on a compound basis, for the five fiscal yeading April 30
2020 is less than 5%, the option will be forfeited.

In addition, pursuant to the terms of his new emplent agreement, if we terminate Mr. Williams witth@ause or due to disabili
Mr. Williams’ base salary will continue to be payable throughté¢he of the employment agreement, Mr. Williamsl \wé paid, within 60 da
after termination, the pro rata portion of any ®marned through the date of termination, andratested restricted stock and stock opt
will immediately vest in full without regard to thechievement of any applicable performance goatsyiged, however, that any share:
restricted stock that are intended to constitutéopmancebased compensation within the meaning of Secti@{rhpof the Code will becon
vested only to the extent provided under the apple restricted stock agreement. This provisiondenerally been in place in Mr. Williams’
employment agreement since the inception of hisipuvs employment agreement in August 2007. Thesis mo remaining term under
2009 amendment to his 2007 agreement and therafotermination payment would have been owed hadWiliams been terminated
April 30, 2015. See “Executive Compensation — @eam Control Agreementsfor more information regarding payments to which.
Williams would be entitled in connection with a olge in control of the Company.

Stock Plans

2007 Stock Option Plan. In August 2007, our board of directors adoptesl2B07 Option Plan, which was subsequently apprby
our stockholders at our 2007 annual meeting ofkétolders. The 2007 Option Plan originally set asigd00,000 shares of our common s
for option grants to employees, directors and gelitedependent contractors, consultants and adviaba price not less than the fair ma
value of our common stock on the date of granhemtar value per share of our common stock. Ogkbtiders approved an amendment tc
2007 Option Plan on October 13, 2010 to increasentimber of shares available under the 2007 Ojtlan by 500,000 shares to 1,500,
shares. Options may be exercised in whole oraim, put in no event later than ten years fromdh&e of grant with respect to incent
options. Any incentive option granted to an indiv&l who owns more than 10% of the total combinetihg of all classes of our stock or
stock of one of our subsidiaries may not be puretiag a price less than 110% of the fair markatevain the date of grant, and no such o)
may be exercised more than five years from the ofageant. At April 30, 2015, there were 290,50@u®s of common stock available for g
under the 2007 Option Plan. The 2007 Option Pdeget to expire in August 2017.

On June 10, 2015, our board of directors adoptdgjest to stockholder approval, the Restated Ogilam, which amends and rest
the 2007 Option Plan. The Restated Option Plaanel the plan for a new tgear term, increases the number of shares avaifabk&toc}
option grants by 300,000 shares to 1,800,000 shanesmakes certain other changes to the 2007 ©pl&an. The Restated Option Plan
expire on June 10, 2025. See Proposal 5 for nméoennation regarding the Restated Option Plan.

Stock Incentive Plan. In August 2005, our board of directors adopteel 2805 Incentive Plan, which was subsequently ajeykd)
our stockholders at our 2005 annual meeting ofkstolders. The 2005 Incentive Plan originally ss&tla 150,000 shares of our common s
for grants to our employees, officers and direct@sir stockholders approved an amendment t@@& Incentive Plan on October 14, 200
increase the number of shares available under @& thcentive Plan by 200,000 shares to 350,00@esh&hares granted under the :
Incentive Plan have full voting rights prior to tHate of vesting, if any; however, holders of amyested shares must execute an irrevo
proxy granting us the right to vote such shared the shares vest. At April 30, 2015, there wer&,527 shares of common stock availabl
grant under the 2005 Incentive Plan. The 2005ntiee Plan is set to expire pursuant to its term@ctober 2015.
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On June 10, 2015, our board of directors adoptebjest to stockholder approval, the Restated Ineerlan, which amends &
restates the 2005 Incentive Plan. The Restatezhtive Plan extends the plan for a new year term, includes provisions designed to fu
the Company'’s eligibility to deduct for federal @me tax purposes certain performamesed equity awards that may be granted to ourd
executive officers under the Restated Incentiven Rfaaccordance with Section 162(m) of the Codel mmakes certain other changes ta
2005 Incentive Plan. The Restated Incentive Plamschot increase the number of shares availablés$oance under the 2005 Incen
Plan. The Restated Incentive Plan will expire wineJ10, 2025. See Proposal 4 for more informatigarding the Restated Incentive Plan.

Outstanding Equity Awards at 2015 Fiscal Year-End

The following table provides certain informatiomeerning the outstanding equity awards for eachetbexecutive officer as of Ap
30, 2015. The number of options held as of AIil 3015 consists of options granted under the Zo@ion Plan.

Option Awards Stock Awards
Name | Number of | Number of |Equity Incentivg Option Option [Number o] Market | Equity IncentivgEquity Incentivq
Securities |  Securities Plan Exercise Prid Expiration| Shares off Value of Plan Plan
Underlying | Underlying [Awards: Numbsg %) Date Units of |Shares gAwards: NumbgAwards: Marke
Unexercised Unexercised| of Securities Stock Thal Units of| of Unearned |or Payout Valu|
Options (#)| Options (#) Underlying Have Not| Stock | Shares, Units of of Unearned
Exercisable| Unexercisabl¢ Unexercised Vested That Other Rights |Shares, Units ¢
Unearned #) Have No| That Have Not| Other Rights
Options Vested Vested That Have Nof
(€] %) (#)2 Vested
®)3
(@) (b) (©) (d) (€) () @) (h) (i) @)
William H.| 156,000 $11.90 10/16/17
Henderso| 240,000 $24.47 11/27/19
Jeffrey A.[ 57,000 $11.90 10/16/17
Williams | 120,000 $24.47 11/27/19
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Option Exercises and Stock Vested during Fiscal Ye2015

The following table provides certain informatiomeerning the option exercises and stock awardeddst each named executive
officer during the fiscal year ended April 30, 2015

Option Awards Stock Awards
Name Number of Shares Value Realized on Number of Shares Value Realized on
Acquired on Exercise Exercise Acquired on Vesting Vesting
(#) $* (#) $)2
@) (b) (€) (d) (e)
William H. Hendersor 48,000 $1,337,62: 10,000 $513,40C
Jeffrey A. Williams 15,000 $470,55(C 5,000 $256,70C

1 Amount is calculated by using the closing markatgof our common stock as reported on NASDAQ @ndate of exercise less the exer
price.
2 Amounts are calculated by using the closing mapkiee of our common stock as reported on NASDA@\pril 30, 2015 of $51.34.

Deferred Compensation Plan

On September 17, 2014, the compensation commifteeroboard of directors approved the America’s-®&rt, Inc. Nonqualifie
Deferred Compensation Plan, referred to in thisxprstatement as the Deferred Compensation Plan.Ddierred Compensation Plan is
unfunded, nonqualified deferred compensation plksighed to allow a select group of managementgilyicompensated employees of
Company, including our named executive officerssawe for retirement on a tabeferred basis. The eligibility of each participavitl be
determined by the compensation committee. The Befe€ompensation Plan is intended to comply withrdguirements of Section 409A
the Code.

Under the terms of the Deferred Compensation Rlammed executive officer may defer a portion bofhis salary and bonus i
any calendar year in which the plan is in effecbviled that the executive makes an irrevocabletiele for such deferral prior to the end of
preceding calendar year or, if permitted by the pensation committee, within 30 days after the etteedirst becomes eligible to particip.
in the plan. Compensation amounts deferred urdebeferred Compensation Plan are credited or elblwith earnings or losses based o
investment fund, known as a “measurement fuetbtted by the executive at the time of his defeslection from among several measurer
funds that the compensation committee may selegh ftime to time, although the deferred payments raoe actually invested in t
measurement fund. The executeaccount balance under the Deferred Compensatam \Will be distributed to the executive or
beneficiary upon the earliest of the execusveérmination, death or such other date as selelsyedhe executive upon his defe
election. During fiscal year 2015, Mr. Henderseffiedred a total of $229,985 under the Deferred Garaation Plan.

The Deferred Compensation Plan constitutes an unsg@@romise by the Company to pay benefits irfuhee. Participants in the
Deferred Compensation Plan have the status of genesecured creditors of the Company. We (or amaare of our subsidiaries) are solely
responsible for paying benefits to plan particigaarid their beneficiaries.

Nonqualified Deferred Compensation Table for Fisca¥ear 2015

The following table provides information about adlmiitions, earnings, withdrawals and distributiomsegard to the named executive
officers under the Deferred Compensation Plan.

Company Aggregate
Executive Contributions Aggregate Aggregate Balance at
Contributions In Last Fiscal  Earningsin Last  Withdrawals/ Last Fiscal
Name in Last Fiscal Yea! Year Fiscal Yeal Distributions Year-End
William H. Hendersor $ 229,98! $ — $ 6,85( $ — $ 236,83!

Jeffrey A. Williams — — — — _

1This amount was included in the named executivieaft salary for fiscal year 2015 reported in Sienmary Compensation Table of this
proxy statement.
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Change in Control Agreements

The employment agreements with our named execaffi@rs entered into in June 2015 contain changeontrol provisions entitlir
them, upon the occurrence of certain events, toulipte of their then current base salary and thenediate vesting of stock options
restricted stock. Payments to an executive unkeset change in control provisions are triggerednugo involuntary termination of t
executives employment, or a voluntary termination of empleytby the executive for good reason (as defingdéremployment agreemei
in connection with a change in control of the CompaUnder the terms of the employment agreement$iange in control generally me
the following:

« the acquisition by an individual, entity or groupithin the meaning of Section 409A of the Code)owfnership of our stock th
together with stock held by such person, consstutere than 50% of the total fair market valueotaltvoting power of our stocl

« the acquisition by an individual, entity or groupithin the meaning of Section 409A of the Code)inlyrthe twelvemonth perior
ending on the date of the most recent acquisitipeuth person of ownership of our stock posses3ii9g or more of the total votil
power of our stock

« the replacement of a majority of the members oftmard of directors during any twelwenth period by directors whose appointn
or election is not endorsed by a majority of thenhers of our board of directors prior to the ddtthe appointment or election;

« the acquisition by an individual, entity or groupithin the meaning of Section 409A of the Code)inlyrthe twelvemonth perior
ending on the date of the most recent acquisitipauzh person of our assets that have a total gmossarket value equal to or mi
than 40% of the total gross fair market value bbabur assets immediately prior to such acquosit

If a double trigger event (as defined in the emplent agreement) occurs in connection with a chamgentrol of the Company, v
must pay the named executive officer a lump sunh g@gyment equal to 2.99 times the executive’s th@ment base salary on the @@y
anniversary of such double trigger event and alegted restricted stock and stock options prewogsinted vest in full, without regard to
achievement of any applicable performance goal$gssnotherwise prohibited by the applicable equitympensation plans and aw
agreements. Such payments are referred to iptbig/ statement as change in control paymentsdduble trigger eventbccurs if, within th
period beginning six months before a change inrobmf the Company and ending two years after stlidinge in control, the executige’
employment is involuntarily terminated by our opirg subsidiary or the Company (or the survivingaoguiring entity, as the case may
for any reason other than for cause, or the exeztdirminates his employment for good reason. riiteation for “cause’generally consists
a breach, gross negligence or wrongdoing by thewxe officer. For purposes of the change in canprovisions, “good reasorgenerall
means the executive’s resignation within 30 dajer afie occurrence of any of the following events:

« a significant reduction of the executigeduties, authority, responsibilities, or reportnetationships or the assignment to
of such reduced duties, authority, responsibilit@sreporting relationships, without his writteansent; provided, howev
that the change in control is not, in and of itsalmaterial adverse change in the execwideities, authority, responsibilit
or reporting relationship:

» a material reduction in the executive’'s base salbonus structure or benefits, with the result tifwet executives overal
benefits package is significantly reduced

« the relocation of the executiweprincipal work location to a facility or a looati more than 50 miles from his then pre
principal work location, without his written conge

In addition if, prior to the change in control, wegminated the named executive officer without eaasd the termination is relatec
the change in control, then, for purposes of hnge in control payments, such named executiveasfivill be treated as being employec
the date the change in control becomes effectiwesuch case, the named executive officer will reeehe change in control paymen
addition to any other compensation to which the edrexecutive officer is entitled under his emplopinagreement as a result of
termination.
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Under the terms of the employment agreements, énetrent the change in control payments and any @idngments to which tl
named executive officer may be entitled in conmectvith the change in control of the Company exceethe aggregate 2.99 timebdas:
amount” @s defined by Section 280G of the Code) with respedis compensation, which would result in exdisees being owed by t
executive under Code Section 4999 and the losgaf deduction by the Company under Code Secti@G28r the excess payment above
base amount, the Company and the executive agmetaio an independent accounting firm to evaludtether the executive would be be
off by receiving the full change in control paymemind paying the excise tax or by the Company iadube aggregate payment amour
that it would not be subject to excise taxes ur@kmtion 4999 of the Code. Based on the accoustfinting that the executive would be be
off receiving the full payment amount and paying tequired excise taxes, no change will be madkdarchange in control payments and
Company will forego its deduction for the amountsafch payments above the base amount. Based oactioeintant finding that th
executive would be better off receiving the reducednge in control payments and not being subjeaxcise tax, the change in con
payments will be reduced to an aggregate amouhtties not exceed 2.99 times the base amount anddampany will retain its eligibility 1
deduct the amount actually paid.

Under our named executive office)07 employment agreements which expired on AfilZD15, in the event a change in cot
occurred while the applicable named executive effiwas still employed under his employment agreé¢nmnthe date the change in cor
became effective, we would have been required yotpa named executive officer a lump sum cash payragual to 2.99 times thdé&st
amount” @s defined by Section 280G of the Code) with respecis compensation and all unvested restrictedksand stock optiol
previously granted would have vested in full, withoegard to the achievement of any applicablegoerénce goals. If, prior to the chang
control, we terminated the named executive offigighout cause and the termination was related éoctrange in control, then, for purpose
his change in control payments, such named execufificer would have been treated as being emplayethe date the change in cor
became effective. In such case, the named execofficer would have received the change in conprayment in addition to any ott
compensation to which the named executive officas entitled under his employment agreement asudt @fshis termination. A terminatic
without cause included any termination other than“tause”,which generally consists of a breach, gross negtigeor wrongdoing by tl
named executive officer.

Assuming that (1) a change in control occurred @nilB0, 2015, and (2) the applicable named exgeutificers were not terminat
in connection with the change in control, and udimg closing market price of our common stock omilA30, 2015 of $51.34, the estima
payment amounts under the named executive offi@®&7 employment agreements would have been asv&lb2,436,780 for Mr. Henders
and $1,527,917 for Mr. Williams. Assuming that élxhange in control occurred on April 30, 2015] &) prior to the change in control
applicable named executive officers were terminatgdout cause in connection with the change intimdnand using the closing market pi
of our common stock on April 30, 2015 of $51.34¢ #stimated payment amounts under the named exeafficers’ 2007 employmel
agreements would have been as follows: $2,436,318BIf. Henderson and $1,527,917 for Mr. Williams.

If the applicable named executive officer is a ‘Efied employee’within the meaning of Section 409A of the Code, aeyefits ¢
payments that constitute a “deferral of compengsatinder the Section 409A of the Code that becomealgayas a result of the nan
executive officers termination for reasons other than death, andrbedue under the employment agreement duringrtesix months afte
termination of employment, will be delayed andsaith delayed payments will be paid to such nameduive officers in full in the sever
month after the date of termination and all subsetpayments will be paid in accordance with theiginal payment schedule.
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TRANSACTIONS WITH RELATED PERSONS, PROMOTERS AND CE RTAIN CONTROL PERSONS

In accordance with our audit committee charter, audit committee is responsible for reviewing amgraving, or rejecting, ai
transactions with “related persona$ defined by SEC rules and any potential confliftterest between us and any third party. Tinit
committee reviews and considers such transactinrssaase-byase basis in light of all facts and circumstarases does not use any prescri
criteria for approving or rejecting any proposeghgaction or relationship

For the fiscal year ended April 30, 2015, there avap transactions with related persons requirebetalisclosed in this pro
statement .
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AUDIT COMMITTEE REPORT

In accordance with the written charter adopted by lmoard of directors, a copy of which is available our website, the au
committee assists the board of directors in futiglits responsibility for oversight of the qualiyd integrity of our accounting, auditing
financial reporting practices. During the fiscalay ended April 30, 2015, the audit committee et times and discussed internal con
accounting, auditing and our financial reportinggtices with our Chief Financial Officer and oudépendent auditors and accountants, (
Thornton LLP. In discharging its oversight resgbilisy as to the audit process, each member ofamdit committee has reviewed our auc
financial statements as of and for the fiscal yavadted April 30, 2015 and the audit committee held meeting with management and G
Thornton LLP to discuss the audited financial steets prior to filing our annual report on Form KO-Our audit committee also met w
Grant Thornton LLP to discuss the matters requitetle disclosed by Auditing Standard No. G&mmunications with Audit Committegs
issued by the Public Company Accounting Oversigbard, prior to filing our annual report on Form KO-

In addition, the audit committee has received f@rmant Thornton LLP the written disclosures andlditer required by the applical
requirements of the Public Company Accounting OggitsBoard regarding Grant Thornton LlsPtommunications with the audit commi
concerning independence and has discussed witht Ghemnton LLP its independence in connection viishaudit of our financial stateme
for the fiscal year ended April 30, 2015. Our aucbhmmittee has also considered whether Grant ToorbLP’s provision of noraudit
services to us is compatible with maintaining sfieh’s independence with respect to us and hasrated that the provision of certain non.
audit services is consistent with and compatibléh v@rant Thornton LLP maintaining its independen8ee Principal Accounting Fees a
Services.”Based upon the foregoing reviews and discussidmes atidit committee recommended to our board ofcttirs that the audit
financial statements be included in our annual repo Form 10-K for the fiscal year ended April 2015.

Daniel J. Englander, Chairman

John David Simmons
Robert Cameron Smith
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COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed and disdut® Compensation Discussion and Analysis sedtidhis proxy stateme

with management. Based upon such review and dismysthe compensation committee recommended toboard of directors that t
Compensation Discussion and Analysis be includddigproxy statement.

Robert Cameron Smith, Chairman

Kenny Gunderman
Daniel J. Englander
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ANNUAL REPORT ON FORM 10-K

Our annual report on Form Xfor the fiscal year ended April 30, 2015, asdil@ith the SEC, is available to stockholders whden:
written request for such report to our Secretarguat offices, 802 Southeast Plaza Ave., Suite Bihtonville, Arkansas 72712. Copies
exhibits filed with that report or referenced thereill be furnished to stockholders of record upmguest and payment of our expenst
furnishing such documents. Our annual report oomFdOK (including exhibits thereto) and this proxy stant are also available by
following link on our website at www.car-mart.comder the “SEC Filings” section, which is under thesestor Relations” section.

STOCKHOLDER PROPOSALS

Any proposal to be presented at the 2016 annuatimgeef stockholders must be received at our ppakcexecutive offices no la
than February 23, 2016, directed to the attentibthe Secretary, for consideration for inclusionour proxy statement and form of pr
relating to that meeting. In connection with nggar's annual meeting, if we do not receive notice ofadter or proposal to be considerec
April 25, 2016, then the persons appointed by mard of directors to act as the proxies for suatuahmeeting (named in the form of pro
will be allowed to use their discretionary votingtlgority with respect to any such matter or propasahe annual meeting if such matte
proposal is raised at that annual meeting. Anygwoposals must comply in all respects with tHegand regulations of the SEC.

OTHER MATTERS

Management does not know of any matter to be briobgfore the meeting other than those referredbtoven If any other matt
properly comes before the meeting, the persongdatsd as proxies will vote on each such mattac@ordance with their best judgment.
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APPENDIX A

AMERICA'S CAR-MART, INC.
AMENDED AND RESTATED STOCK INCENTIVE PLAN

ARTICLE I.
ESTABLISHMENT, PURPOSE AND DURATION

1.1 Establishment.America’s Car-Mart, Inc., a Texas corporation (lreaéter referred to as the * Compafiy hereby adopts tl
“America’s Car-Mart, Inc. Amended and Restated ktocentive Plan” (the “ Plal), as set forth in this document. The Plan is an aimem
and restatement of America’s Qdiart, Inc. Stock Incentive Plan, originally effaaias of October 12, 2005 and amended on Decenil,
2006, August 27, 2007 and August 28, 2009. Tha Plavides for the grant of Shares and RestrictedkXto certain officers, employees i
directors of the Company and its subsidiaries wiecsalected by the Company’s Compensation Committee

1.2 Purpose of PlanThe purpose of the Plan is to promote the sucaed®ahance the value of the Company by linkingpiaesone
interests of Participants to those of the Compausfiareholders, and by providing Participants withincentive for outstanding performa
and service to the Company. The Plan is furthemiged to provide flexibility to the Company in @bility to motivate, attract, and retain
services of Participants upon whose judgment, ésteaind special effort the successful conducsdiperation largely is dependent.

1.3 Duration of the Plan.Subject to approval by the Compasyghareholders, the Plan shall become effectiwé asne 10, 2015 (tl
“ Effective Date”) and shall remain in effect, subject to the righthef Board to amend or terminate the Plan at ang pursuant to Article I
until all Shares subject to it shall have been pased or acquired according to the Rgirovisions. However, in no event may Restricteatk
be granted under the Plan more than ten (10) yétmsthe Plan’s Effective Date.

ARTICLE II.
DEFINITIONS

Whenever used in the Plan, the following termsldteale the meanings set forth below, unless ardiffemeaning is plainly requir
by the context. When the below meaning is intenttegljnitial letter of the word is capitalized:

2.1 “Award” means the grant to a Participant of RestrictedkSand any related benefits under this Plan.
2.2 “Board” or “Board of Directors” means the Board of Directors of the Company.

2.3 “Code” means the Internal Revenue Code of 1986, as amdnamdtime to time, and any regulations and offig@idanct
promulgated thereunder.

2.4 “Committee” means the Compensation and Stock Option Committe@néstering the Plan pursuant to Article 11l orcbuothe
committee as appointed in accordance with Artitlldn the absence of such appointment, the Bohadl serve as the Committee.

2.5 “Company” means America’s Car-Matrt, Inc., a Texas corporatom any successor as provided in Article XI.
2.6 “Effective Date” shall have the meaning ascribed to such term itidet. 3.
2.7 “Employer” means the Company and each of its subsidiaries.

2.8 “Exchange Act” means the Securities Exchange Act of 1934, as apdefirdm time to time, or any successor act therabo
includes all rules and official guidance promulgktieereunder.




2.9 “Participant” means an individual who has outstanding a graRestricted Stock subject to a Period of Restrictinder the
Plan.

2.10 “Performance Award” means a Restricted Stock Award granted to a Pgaatitithat is conditioned in some manner upol
achievement of one or more of the performance nieasiescribed in Article VII of the Plan.

2.11 “Period(s) of Restriction” means the period(s) during which the transfer air&h of Restricted Stock is limited by the Pla
some way (based on the passage of time, the achénteof performance goals, or upon the occurreficgher events as determined by
Committee, at its discretion), and the Shares aogest to a substantial risk of forfeiture, as pded in Article VI.

2.12 “Restricted Stock”means Shares granted to a Participant under thisvitich are subject to a Period of Restriction.

2.13 “Restricted Stock Agreement’means an agreement entered into by the Compantharapplicable Participant, setting forth
terms and conditions applicable to the Award grbdesuch Participant under this Plan.

2.14 “Restricted Stock Award” means the grant to a Participant of RestrictediSand any related benefits under this Plan.
2.15 “Shares”means shares of common stock of the Company.

ARTICLE III.
ADMINISTRATION

3.1 The Committee.The Plan shall be administered by the Committee@ Chmmittee shall be comprised of not less than (&)
members appointed by the Board from among its mesnleach of whom qualifies as a “Non-Employee Dogcas such term is defined
Rule 16b-3 under the Exchange Act and who are densil outside directors for the purposes of théopeancebased exception from t
deductibility limitations of Code Section 162(mhét“ Performancé8ased Exceptiori). The members of the Committee shall be appo
from time to time by, and shall serve at the disareof, the Board. If for any reason the Committiees not qualify to administer the Plar
contemplated by Rule 16b-3 under the Exchange Ath® Performanc&ased Exception from the deductibility limitations Code Sectia
162(m), the Board may appoint a new Committee g0 asmply with Rule 16b-3 and/or the Performanas&i Exception.

3.2 Authority of the Committee. Except as limited by law or by the Articles of Imporation or Bylaws of the Company, and subj
to the provisions herein, the Committee shall Hallepower to select individuals who shall partiatp in the Plan; determine the sizes and
of Awards; determine the terms and conditions ofafdg in a manner consistent with the Plan; consang interpret the Plan and
agreement or instrument entered into under the; Rlstablish, amend, or waive rules and regulationthe Plans administration; and (subj
to the provisions of Article 1X) amend the termglaonditions of any outstanding Award to the exsmth terms and conditions are within
discretion of the Committee as provided in the PRurther, the Committee shall make all other aeteations and interpretations which n
be necessary or advisable for the administratioth@fPlan. As permitted by law, the Committee malegate, from time to time, its autho
with respect to the Plan, administration of thenPdad the making of Awards, to one or more indialdu including, without limitation, tt
authority described above.

3.3 Action. If a member of the Committee is a Participant, hele shall not participate in any decision thaglgaaffects his or he
own Awards under the Plan. All determinations aedisions made by the Committee pursuant to theigioms of the Plan and all rela
orders and resolutions of the Board shall be finahclusive and binding on all persons, includimy &mployer and its shareholders
employees, and Participants and their estates emefibiaries.

3.4 Compensation, Indemnity and Liability. The Committee shall serve as such without bondvatitbut compensation for servic
hereunder. All expenses of the Plan and the Comengthall be paid by the Company. No member of tirar@ittee shall be liable for any ac
omission of any other member of the Committee, foorany act or omission on his or her own part,egting his own gross negligence
willful misconduct. Each Employer shall indemnifgdahold harmless the Committee and each membdreo€ommittee, if any, against ¢
and all expenses and liabilities, including reastméegal fees and expenses, arising out of hleeormembership on the Committee, excej
only expenses and liabilities arising out of hisher own gross negligence or willful misconducteThregoing right of indemnification sh
not be exclusive of any other rights of indemnifica to which such persons may be entitled underGbmpanys Articles of Incorporation
By-laws, as a matter of law, or otherwise, or aower that the Company may have to indemnify theinadd them harmless.




ARTICLE IV.
SHARES SUBJECT TO THE PLAN

4.1 Number of Shares AvailableSubject to adjustment as provided in Section 48ret is hereby authorized 350,000 Share
issuance under this Plan (which number includestales available for delivery under this Sectidnsince the establishment of the Pla
2005).

4.2 Lapsed Awards.If any Award granted under this Plan, in whole oipart, is canceled, terminates, expires, lapgeis, forfeitec
for any reason, any Shares subject to such Awargdouion thereof, that is cancelled, terminategires, lapses or is forfeited shall agair
available for the grant of a new Award under thenP|

4.3 Adjustments in Authorized Shareslin the event of any change in corporate capitabmain which the Company receives |
than full value for its Shares or a corporate tagtisn, such as any stock split, reorganizationefivlr or not such reorganization comes w
the definition of such term in Code Section 368yoy partial or complete liquidation of the Compasych adjustment shall be made in
number and class of Shares that may be deliverddrudection 4.1, and in the number and class ofoamtice of Shares granted under
Plan, as the Committee, in its sole discretionemeines is appropriate and equitable to preventidit or enlargement of rights; provid
however, that the number of Shares shall alwayswhole number and fractional Shares shall be glisded.

4.4 Limitation of Awards. Subject to the provisions of Section 4.3 of thenRigating to adjustments upon any change in catg
capitalization of the Company, no Participant shwlgranted Awards designed to comply with the derdnceBased Exception from t
deductibility limitations of Code Section 162(m)vesing more than one hundred thousand (100,000eShduring any fiscal year. Subjec
the provisions of Section 4.3 of the Plan relatiogadjustments upon any change in corporate cagataln of the Company, the maxim
number of Shares that may be granted to any orteipant who is a member of the Board but who is a0 employee of the Company ¢
Related Company during any one fiscal year shalebeghousand (10,000) Shares.

ARTICLE V.
ELIGIBILITY AND PARTICIPATION

Awards may be granted under this Plan to employaféisers and directors of an Employer. The Comeeittin its sole discretion, st
determine the specific individuals to whom Awarbalsbe granted.

ARTICLE VI.
RESTRICTED STOCK

6.1 Grant of Restricted Stock.Subject to the terms and provisions of the PlamGbmmittee, at any time and from time to time,
grant Restricted Stock Awards to eligible indivitluan such amounts and subject to such restrictemshe Committee shall in its s
discretion determine.

6.2 Restricted Stock AgreementEach Restricted Stock Award shall be evidenced Regsiricted Stock Agreement that shall spe
the Period of Restriction, the number of Sharesitgdy and such other provisions as the Committed dbtermine. Each Restricted St
Agreement shall be subject to the terms of the,Riad any provision therein that is inconsisterthulie Plan shall be null and void.

6.3 Period of Restriction.The Committee may impose such conditions and/dricéens or combination thereof on any Restri
Stock Award granted pursuant to the Plan as it wegm advisable including, without limitation, a uggment that a Participant pa
stipulated purchase price for each Share, resmistbased upon the achievement of specific perfocengoals (e.g., Employeride, divisiona
and/or individual) pursuant to Article VII of thddn, timebased restrictions on vesting, and/or restrictionder applicable Federal or si
securities laws; provided that any such conditiongestrictions, including but not limited to thoaéfecting the timing of payment of
Restricted Stock Award, shall not cause the Awarbdécome “deferred compensaticag defined by Code Section 409A. The conditions
restrictions imposed hereunder need not be unifomong all Awards issued pursuant to the Plan. Stlbjethe provisions of Article IX, tt
Committee, in its sole discretion, may accelerat®therwise modify the Period of Restriction apabte to any Restricted Stock Awarc
Shares issued thereunder; provided, however, thatievent shall any Restricted Stock Award thaa iBerformance Award vest (or
accelerated such that it vests) in under one yean the date of grant (subject, to the extent mrediby the Committee, to the acceleratic
vesting in the event of the Participantieath, Disability, involuntary termination withocause or in connection with a change in con
provided further, that if a Participastfight to become vested in a Restricted Stock Avisconditioned on the completion of a specifiediqc
of service with the Company or the Related Commaniathout achievement of performance targets bemoperformance objectives be
required as a condition of vesting, and withoudding granted in lieu of other compensation, thenrequired period of service for full vest
shall be not less than one year (subject, to thenéyprovided by the Committee, to the acceleratibuesting in the event of the Participant’
death, Disability, involuntary termination withotdiuse or in connection with a change in control).




6.4 Transferability. Except as provided in this Article VI, the RestigdtStock Awards and Shares of Restricted Stockigpamerei
may not be sold, transferred, pledged, assignedirmrwise alienated or hypothecated until the ehthe applicable Period of Restricti
Shares covered by a Restricted Stock Award inctudiint not limited to those made under the Planl dfedome freely transferable by
Participant after the last day of the Period oftRet#on applicable to such Restricted Stock Awatihce the Shares are released fron
restrictions, the Participant shall be entitlech&ve the legend required by Section 6.5 removen fis or her Share certificate or boektry
registration. All rights with respect to the Awagchnted to a Participant shall be available duhisgor her lifetime only to such Participant.

6.5 Certificate Legend.Each certificate or boo&ntry registration representing Shares of Restfi6timck granted pursuant to the f
may bear the following legend:

The sale or other transfer of the Shares of stepkeisented by this certificate, whether voluntarypluntary, or by operation of law,
subject to certain restrictions on transfer adah in the America’s CaMart, Inc. Amended and Restated Stock Incentive,Riac
in a Restricted Stock Agreement. A copy of the Rlad such Restricted Stock Agreement may be olitdnoen America’s CaMart,
Inc.

The Company shall have the right to retain in tleenfanys possession the certificates representing Shéressiricted Stock un
such time as all conditions and/or restrictionsliapple to such Shares have been satisfied, prdvilat no such retention shall resul
“deferred compensation” as defined by Code SectignA.

6.6 Voting Rights.During the Period of Restriction, Participants oddShares of Restricted Stock granted hereundst isave ful
voting rights with respect to those Shares; pradjdmwever, that the Committee may require in fhaieable Restricted Stock Agreement
the Participant execute an irrevocable proxy gngntihe Company the right to vote his or her Shdwemg the Period of Restriction.

6.7 Dividends and Other Distributions. During the Period of Restriction, Participants tddShares of Restricted Stock grai
hereunder may be credited with regular cash diddgraid with respect to the underlying Shares wthidy are so held; provided, however,
no dividends granted in relation to Performance flsgwhether or not such Performance Award is oento qualify for the Performance-
Based Exception) shall be settled prior to the tlzé such Performance Award (or applicable portimreof) becomes vested. The Comm
may apply any restrictions to the dividends tha @ommittee deems appropriate. In the event thatdandend constitutes adérivative
security” or an “equity securitypursuant to Rule 16(a) of the Exchange Act, suetldeind shall be subject to a period of restricégual to th
remaining Period of Restriction of the Shares dtReted Stock with respect to which the divideagaid, and may be held in the Company’
possession as described in Section 6.5.

6.8 Separation from ServiceEach Restricted Stock Agreement shall set forttetttent to which the Participant shall have thétrigf
any, to receive Shares on which the Period of Réisin has not yet ended following the Participarg&paration from service with the Comg.
and its subsidiaries. Such provisions shall berdeted in the sole discretion of the Committee,lisha included in the Restricted St
Agreement, need not be uniform among all Shard®estricted Stock or Awards issued pursuant to the,Rnd may reflect distinctions ba
on the reasons for separation from service. The Gittee shall have the full power and authority jits1discretion, to determine whethe
separation from service has occurred.




For purposes of the Plan, a transfer of a Partitipaemployment or service relationship between Engoyr a change in t
Participants capacity of service (such as, for example, framemployee to a director of an Employer or from &maployer to anoth
Employer) shall not be deemed to be a separatmn fervice. Upon such a transfer or change in égpafcservice, the Committee may mi
such adjustments to outstanding Awards as it degapsopriate to reflect the changed reporting resesiips.

ARTICLE VII.
PERFORMANCE AWARDS

7.1 Performance Awards.The grant, vesting, and/or exercisability of any & may, in the Committeg’sole discretion, |
conditioned, in whole or in part, on the attainmehjperformance targets related to one or moreopmidnce measures over a performi
period, in which case, such Award shall constituierformance Award under the Plan.

7.2 Performance-Based ExceptiorPerformance Awards that are not intended to quétifithe PerformancBased Exception fro
the deductibility limitations of Code Section 163(may be based on the achievement of such goalbarstibject to such terms, conditic
and restrictions as the Committee shall deterntreeformance Awards that are intended to qualifytiier Performanc8ased Exception bas
on the satisfaction of one or more performance oreasshall be conditioned upon the achievemennduaispecified performance perioc
specified levels of one or more of the measurésdibelow.

7.3 Establishment of Performance GoalsThe Committee shall establish the performance nieasapplicable to such performa
either (i) prior to the beginning of the performameriod or (ii) within 90 days after the beginnifgthe performance period if the outcom:
the performance targets is substantially uncedaife time such targets are established and pénrmance period is one year or longe
no event later than the date on which 25% of théopmance period has elapsed for a period shdntar & year); provided such measures
be made subject to adjustment as specified by trendttee in the applicable award agreement to dtené consistent with the Performance
Based Exception.

7.4 Performance-Based Criteria.The performance measures established by the Coeemitey be based upon one or more o
following criteria of the Company, any Employerany business unit of the Company or Employer desaghby the Committee: (1) earni
or earnings per share; (2) net operating margip;césh flow return on investment; (4) earnings befinterest, taxes, depreciation, an
amortization; (5) return on shareholders’ equithiaced; (6) total shareholders’ return achievedl;afty of the foregoing calculated on a “non
GAAP basis”; 8) the price of a share of common stock of the Camgp (9) market share; (10) sales; (11) operatimgrne; (12) operatir
expense ratios; (13) economic value added; or ghsf)combination of the foregoing. A measure thatigulated on a “non-GAAP basiis’ ¢
measure that is adjusted (to the extent consistightthe Performanc&ased Exception) to reflect the impact of spedehs, which items a
reflected from time to time in the Compasypublished financials. Special items are materarecurring adjustments deemed approprie
exclude by the Committee and may include, withouttation, (a) unrealized gains or losses and otteens that are recorded by the Comg
as a result of Accounting Standards CodificatiorpitdB15 (previously issued as Statement of Finan&@@ounting Standards No. 1:
Accounting for Derivative Instruments and Hedgirgivities, as amended); (b) impairment and other nash charges including the impac
changes in accounting principles or estimates logratnusual, infrequent narash items; and (c) other items not consideree tepresentati
of the Company’s ongoing operations.

7.5 Modification of Performance-Based Awards Once established, the Committee shall not béleshtio any discretion to incre:
the amount of compensation under any Award interideglialify for the Performanc@ased Exception that would otherwise be due upe
attainment of the performance goals.

7.6 Certification. To the extent the Committee intends for Awards talify for the Performanc8ased Exception, prior to t
Participantsreceipt of Shares (or cash, as applicable) purdoasuich Awards (or prior to receipt of the Awatdemselves, if applicable), 1
Committee shall certify whether the performancgdts and measure(s) related to such Awards havedmdéeved. The Committee, in its <
discretion, may provide for a reduction in a Pgrant's Performance Award.

7.7 Shareholder Approval.Material terms of the performance goals must belas&d to and reapproved by the shareholders at
than the first shareholder meeting that occurhnfifth year following the year in which shareheld previously approved the performe
goals.




ARTICLE VIILI.
RIGHTS OF EMPLOYEES

8.1 Employment.Nothing in the Plan shall interfere with or limit any way the right of an Employer to terminate 8ayticipants
employment or service at any time, nor confer ugay Participant any right to continue in the empoervice of any Employer.

8.2 Patrticipation. Participation by any individual shall be determingdthe Committee and no individual shall otherwisee th
right to be selected to receive Awards granted utids Plan, or, having been so selected, to bectsd to receive a future Award.

8.3 No Trust or Fund Created.Neither a Participant nor any other person shglkgason of the Plan or any Award, acquire anyt
in or title to any assets, funds or property, othan the Shares or amounts which become payalderder, of the Company or any Emplc
whatsoever, including, without limitation, any sifiecfunds, assets, or other property which the @any or any Employer, it its st
discretion, may set aside in anticipation of ailigbunder the Plan. A Participant shall have oalgontractual right to the Shares or amour
any, payable under the Plan, unsecured by anysas$ghe Company or any Employer. Nothing contaiiredhe Plan shall constitute
guarantee that the assets of such entities shallffieient to pay any benefits to any person.

ARTICLE IX.
AMENDMENT, MODIFICATION, AND TERMINATION

9.1 Amendment, Modification, and Termination. The Board may at any time and from time to timeeralamend, suspend
terminate the Plan in whole or in part; providedwlver, that no amendment that requires sharehafg@moval in order for the Plan to contil
to comply with Rule 16t3 under the Exchange Act, the rules of the stoathamge or market on which the Shares are listedngrothe
applicable law shall be effective unless such ameard shall be approved by the requisite vote ofedi@ders of the Company entitled to \
thereon.

Subject to Section 9.2, the Committee shall haeeatlthority to cancel outstanding Awards and issustitute Awards in replacem
thereof.

9.2 Awards Previously Granted.No termination, amendment, or modification of tHarPshall adversely affect in any material 1
any Award previously granted under the Plan ormifse be contrary to an Employsrobligations under any employment, severancela
service agreement with the applicable Participaithout the written consent of the Participant ddsuch Award.

ARTICLE X.
WITHHOLDING

10.1 Tax Withholding. The Employer shall have the power and the rightiéduct or withhold from amounts or property
hereunder or any other monies or property of theidd@ant held or payable by the Employer, or require a Biadint (or his or her estate
beneficiary) to remit to the Employer, an amourffisient to satisfy Federal, state, local, and atiyer applicable taxes (including any fore
taxes and the Participant’s FICA obligation) reqdiby law to be withheld with respect to any tagablent arising as a result of this Plan.

10.2 Share Withholding. The Committee may allow a Participant to elect atis§y all or part of the withholding requirem
described in Section 10.1 by tendering to the Com&hares owned by such Participant for at least@®imonths (or by having the Compi
retain Shares then in the possession of the Comipatnlyeld for the benefit of such Participant);\pded that such Shares are not then su
to any restrictions. Such withholding requirememlsbe deemed satisfied to the extent of the therent fair market value, as determinet
the Plan Administrator in accordance with reasaomaaicounting principles, of the Shares so tend&red retained by the Company. All s
elections shall be irrevocable, made in writinggnsid by the Participant, and shall be subject tp @strictions or limitations that t
Committee, in its sole discretion, deems approgriat




ARTICLE XI.
LEGAL CONSTRUCTION

11.1 SuccessorsAll obligations of an Employer or the Company undee Plan with respect to Awards shall be bindimgtloeil
successors, whether the existence of such succesttw result of a direct or indirect purchasergee consolidation, or otherwise, of all
substantially all of the business and/or assetieéntity.

11.2 Gender and NumberExcept where otherwise indicated by the contexy, masculine term used herein also shall includi
feminine; the plural shall include the singular @nd singular shall include the plural.

11.3 Severability.In the event any provision of the Plan shall balhiétgal or invalid for any reason, the illegality invalidity shal
not affect the remaining parts of the Plan, and Rten shall be construed and enforced as if tiegall or invalid provision had not be
included.

11.4 Transfer of Property. Any Restricted Stock Award or a Performance Awarahted under this Plan is intended to be subje
taxation as a transfer of property in connectiothhe performance of services pursuant to Se@®af the Code and is intended to be ex
from Section 409A of the Code. Notwithstanding &ityg contained herein to the contrary, the integdien and operation of any Restric
Stock Award or Performance Award granted underRlan shall be made in a manner consistent withptkgious sentence. Any right
payments that a Participant may have pursuantdtd®e6.7 of the Plan is intended to be structuoede exempt from or comply with Sect
409A of the Code as provided in the applicable dvegreement.

11.5 Requirements of LawThe granting of Awards and the issuance of Shandgenthe Plan shall be subject to all applicables|
rules, and regulations, and to such approvals lpygamernmental agencies or national securities @xgas as may be required. Any provi:
of the Plan or any Restricted Stock Agreement rnbstanding, the Participant shall not be entiteddceive the benefits of Awards and
Company shall not be obligated to pay any bengdita Participant if such exercise, delivery, reteippayment of benefits would caus
violation of Code Section 409A or constitute a atan by the Participant or the Company of any awegulation. If additional guidance
issued under or modifications are made to Codei@ed09A or any other law affecting the Awards Bddnereunder, the Committee shall
such actions (including amending the Plan or anstided Stock Agreement) as it seems necessaitg gole discretion, to ensure contin
compliance with this Section 11.5.

11.6 Securities Law ComplianceWith respect to an individual who is, on the relgvdate, an officer, director or ten percent (1
beneficial owner of any class of the Compangtuity securities that is registered pursuareotion 12 of the Exchange Act, all as def
under Section 16 of the Exchange Act (an “Insiddrgnsactions under this Plan are intended to comly all applicable conditions of Rt
16b-3 under the Exchange Act. To the extent any prowisif the Plan or action by the Committee failsaéocomply, it shall be deemed null i
void, to the extent permitted by law and deemedsadive by the Committee. To the extent that comgigms to be received by an Insider ur
this Plan for purposes of Code Section 162(m) essalt of the lapse of Period(s) of Restrictiorotiver restriction on Restricted Stock, w
added to all other compensation subject to the #iomlimitation on deductibility of compensatigithe “cap”) imposed by Code Section 16:
(m), would cause such Insidertompensation to exceed the cap for that yedriatésns on the number of Shares of RestrictedtiSteecessa
to reduce the Insides’compensation to the cap will not lapse, and austeestrictions on such Shares of Restricted Stakklkcontinue, all or il
part, until such time that they may lapse and tom@any’s tax deduction (as limited by Code Secti6&(m)) is preserved.

11.7 Governing Law.To the extent not preempted by United States Fedra the Plan, and all agreements hereunder] bk
construed in accordance with and governed by the &f the State of Texas.
AMERICA'S CAR-MART, INC.

By: /s/ Jeffrey A. Williams

Its: Chief Financial Office



APPENDIX B
AMERICA'S CAR-MART, INC.
AMENDED AND RESTATED STOCK OPTION PLAN
Effective June 10, 2015

1 Establishment; Effective Date; Purpose

(a) This Amended and Restated Stock @pktan (the “_Plari) of America’s Car-Mart, Inc., a Texas corporati¢ime “
Corporation”), is an amendment and restatement of America'sMart, Inc. 2007 Stock Option Plan, which was addpg the Board ¢
Directors of the Corporation (the_“ Boaflon August 27, 2007 and approved by the Corpongi stockholders on October 16, 2007,
subsequently amended on August 27, 2010 and Oci#13. The effective date of the Plan shalllmee 10, 2015 (the “ Effective Ddty
subject to the approval of the Corporat®stockholders at the 2015 Annual Meeting. Awandy be granted under the Plan on and afte
Effective Date and may be made pursuant to anddordance with agreements for the issuance thergefed into prior to the Effective Dz
but no Awards will be granted under the Plan dftertenth (1¢") anniversary of the Effective Date.

(b) The purpose of the Plan is to enocgerand enable selected employees, directors arepéndent contractors of -
Corporation and its Related Corporations to acqoiireo increase their holdings of common stockhef €orporation (the * Common Stotk
and other proprietary interests in the Corporatioorder to promote a closer identification of thieiterests with those of the Corporation
its stockholders, thereby further stimulating theffiorts to enhance the efficiency, soundness,talifity, growth and stockholder value of
Corporation. This purpose will be carried out thlgbuthe granting of benefits (collectively referrem herein as “ Awards) to selecte
employees, independent contractors and directachjding the granting of incentive stock optionattualify as statutory stock options ur
Section 422(b) of the Code (* Incentive Optidhsind stock options that do not qualify as statystock options (* Nonqualified Optioti} to
such participants. Incentive Options and NonquedifDptions shall be referred to herein collectivady’ Options”

2. Certain Definitions
For purposes of the Plan, the following terms shalle the meaning indicated:
€) “ Administratot shall have the meaning given the term in Sec8i() of the Plan.

(b) “_Cod€' means the Internal Revenue Code of 1986, as amgadddhe regulations promulgated thereunder friome tc
time by the Secretary of the Treasury (* Treasuegiations’).

(c) “ _Disability” shall mean the inability to engage in any subsdhgainful activity by reason of any medically detéable
physical or mental impairment which can be expetbe@sult in death, or which has lasted or camtmected to last for a continuous perio
not less than twelve months (or, in the case otrtige Options, such other definition as requirgd Section 422 of the Code). 1
Administrator may require the Participant to fumpgoof of the existence of the Disability in aat@nce with Code Section 22(e)(3).

(d) “_Option Agreemerit means any written agreement or agreements betwee@drporation and the recipient of an Aw
pursuant to the Plan relating to the terms, comastiand restrictions of Options.

(e) “_Parent means any corporation (other than the Corporationgn unbroken chain of corporations ending with
Corporation if each corporation other than the @aapon owns stock possessing 50% or more of ttaé tombined voting power of all clas
of stock in another corporation in the chain.

) “ Participant’” means an individual, being otherwise eligible unttés Section 5, selected by the Administrator a
individual to whom an Award shall be granted unither Plan.

“_Predecessdrmeans a corporation which was a party to a traisadescribed in Section 424(a) of the Code (orch
would be so described if a substitution or assusnptinder that Section had occurred) with the Cafpam, or a corporation which is a Pal
or Subsidiary of the Corporation, or a predeces$any such corporation.




(h) “ Related Corporatidrmeans any Parent, Subsidiary or PredecessoedEtnporation.

0] “ Subsidiary’ means any corporation (other than the Corporatior@n unbroken chain of corporations beginning vtité
Corporation if each corporation other than the tasporation in the unbroken chain owns stock pesing 50% or more of the total combi
voting power of all classes of stock in anotheipooation in the chain.

3. Administration of the Plan

(a) The Plan shall be administered by the BoarDicéctors of the Corporation. The Board may, inside discretion, delegate all
part of its administrative authority with respeetie Plan to a committee of the Board (the “ Cotteal’). For purposes herein, the Board, :
upon its delegation of the administrative respaiiséds for the Plan to the Committee, the Comnattehall be referred to as the *
Administrator.” The Committee shall be comprised solely of twarmre “non-employee directors,” as said term iEngel in Rule 1613 unde
the Securities Exchange Act of 1934, as amended”(Bxchange Act), unless the Board determines that such committegasition is nc
necessary or advisable. Further, the Committed, dlvdless the Board determines otherwise, be camgrsolely of two or moreottside
directors,”as such term is defined under Section 162(m) ofGbde, or otherwise in accordance with Code Sect®&2(m). Further, tt
composition of the Committee shall be in compliandtd the applicable rules and regulations of tlesféiag Stock Market.

(b) Any action of the Administrator with respectttee Plan may be taken by a written instrumentesiginy all of the members of 1
Administrator and any such action so taken by amittonsent shall be as fully effective as if it ha&n taken by a majority of the members
meeting duly held and called. Subject to the piionis of the Plan and consistent with the requirdmeercessary under Section 409A ol
Code to prevent any Option granted hereunder fromstituting the deferral of compensation, and uwnlagthority is granted to the ct
executive officer or president as provided in Sat8(c), the Administrator shall have full and salghority in its discretion to take any aci
with respect to the Plan including, without limitat, the authority (i) to determine all mattersatglg to Awards, including selection
individuals to be granted Awards, the types of Adgaithe number of shares of the Common Stock,)if smbject to an Award, and all ter
conditions, restrictions and limitations of an Awa(ii) to prescribe the form or forms of the agremts evidencing any Awards granted u
the Plan; (iii) to amend the Plan and any Awargm@wided in Sections 12 and 14 of the Plan; (iviestablish, amend and rescind rules
regulations for the administration of the Plan;tfvonstrue and interpret the Plan and Option &gyents evidencing Awards granted unde
Plan; (vi) to establish and interpret rules andutatipns for administering the Plan and to makeotiller determinations deemed necessa
advisable for administering the Plan. The Admmaitstr shall also have authority, in its sole diforg to accelerate the date that any Av
which was not otherwise exercisable or vested sfembme exercisable or vested in whole or in p#tout any obligation to accelerate s
date with respect to any other Award granted toRauyicipant. In addition, the Administrator shadive the authority and discretion to estal
terms and conditions of Awards as the Administratetermines to be necessary or appropriate to oonfo the applicable requirements
practices of jurisdictions outside of the Unitedt8s.

(c) Notwithstanding the other provisions of Sect®herein, and provided such delegation is perthitteder applicable law, includi
the law of the state of incorporation, the Admirastr may delegate to the chief executive offiaepm@sident of the Corporation the authorit
grant Awards, and to make any or all of the deteatidbns reserved for the Administrator in the Pdadl summarized in Section 3(b) he
with respect to such Awards, to eligible individsiaprovided, however that, to the extent required by Section 16 of Bxehange Act ¢
Section 162(m) of the Code, the individual to wheueh grant is made, at the time of said grant leeroletermination, is not deemed to b
officer or director of the Corporation within theeaning of Section 16 of the Exchange Act and thé&o@p granted are not intendec
constitute performancleased compensation within the meaning of Sectio?(rip of the Code. To the extent that the Admintstreha
delegated authority to grant Awards pursuant te Section 3(c) to the chief executive officer oegdent, references to the Administrator ¢
include references to such person, subject, howavéne requirements of the Plan, Rule 16b-3 ahdraapplicable law.

(d) The Administratoss determinations under the Plan need not be unifordhmay be made by it selectively among indivislwealhc
receive, or are eligible to receive, Awards undee Plan (whether or not such individuals are siryilaituated). All determinatior
interpretations and constructions made by the Adtrator in good faith shall not be subject to esviby any person and shall be final, binc
and conclusive on all persons.




4. Shares of Stock Subject to the Plan; Award Limitations

(&) The number of shares of Common Stock that neysbued pursuant to Awards shall be one milligghtthundred thousa
(1,800,000) shares (which number includes all shawailable for delivery under this Section 4(acsithe establishment of the Plan in 2C
Such shares shall be authorized but unissued sbatesasury shares of the Corporation, or shaneshased on the open market or by pri
purchase.

(b) The Corporation hereby reserves sufficient atiled shares of Common Stock to meet the graAwafrds hereunder. Any sha
subject to an Award which is subsequently forfeitexpires or is terminated may again be the sulgieah Award granted under the Plan.
the extent that any shares of Common Stock subjeah Award are not delivered to a Participanthisr beneficiary) because the Awar
forfeited, canceled, or settled in cash, such shsinall not be deemed to have been issued for gpespaf determining the maximum numbe
shares of Common Stock available for issuance uthdePlan. Notwithstanding the foregoing, share€aimon Stock subject to an Aw
may not again be available for issuance underRtsa if such shares are: (i) shares that were sutgjean Option and were not issued upot
net exercise of such Option; (ii) existing shareedito pay the exercise price of an Option; (ffipres delivered to or withheld by
Corporation to pay the withholding taxes relateémoAward in accordance with Section 7; or (iv)relsarepurchased on the open market
the proceeds of an Option exercise.

(c) If there is any change in the shares of ComrStock because of a merger, consolidation or redgton involving thi
Corporation or a Related Corporation, or if the Blodeclares a stock dividend or stock split disttdlble in shares of Common Stock, or if tl
is a change in the capital stock structure of tlepGration or a Related Corporation affecting thmm@hon Stock, the number of share
Common Stock reserved for issuance under the Rlalh ke correspondingly adjusted, the Administratball make such adjustments
Awards or to any provisions of this Plan as the Adstrator deems equitable to prevent dilution wlaggement of Awards and in complia
with Section 409A of the Code.

(d) Subject to the provisions of Section 4(c) hemeiating to adjustments upon changes in the sheEfr€ommon Stock, the maxim
number of shares that may be covered by Optiongepledo any one Participant during any one fisealryshall be 250,000 shares.

(e) Subject to the provisions of Section 4(c) hereiating to adjustments upon changes in the shE#r€ommon Stock, the maximi
number of shares that may be covered by Optionsegao any one Participant who is a member otbard but who is not an employee
the Corporation or a related Corporation during ang fiscal year shall be 25,000 shares.

(f) Subiject to the provisions of Section 4(c) emelating to adjustments upon changes in theeshaf Common Stock, the maxim
number of shares that may be delivered to Partit§paith respect to Incentive Options under theRlzall be 1,800,000 shares.

5. Eligibility
An Award may be granted only to an individual wiatisfies the following eligibility requirements d¢e date the Award is granted:

(a) The individual is either (i) an emyde of the Corporation or a Related Corporatiah,a(idirector of the Corporation o
Related Corporation, or (iii) an independent carttsg consultant or advisor (collectively, * indewkent contractor®) providing bona fid
services to the Corporation or a Related Corpanattr this purpose, an individual shall be congEdeo be an * employekif there exist
between the individual and the Corporation or aaiel Corporation the legal and bona fide relatignsfi employer and employee, or if -
individual otherwise is included in the definitiof “employee” contained in the General Instructitmshe Registration Statement on Form S-
under the Securities Act of 1933, as amended.

(b) With respect to the grant of Inceati®@ptions, the individual is an employee of the gooation or a Related Corporat
(within the meaning of Section 1.421ef the Treasury Regulations) and does not owmaeriately before the time that the Incentive Opis
granted, stock possessing more than ten percef)(1d the total combined voting power of all classaf stock of the Corporatic
Notwithstanding the foregoing, an individual whévetwise qualifies but owns more than ten perced¥d)lof the total combined voting pov
of the Corporation (a “ 10% Owngr may be granted an Incentive Option if the Optioitd>(as determined pursuant to Section 6(b) heris
at least 110% of the Fair Market Value of the Comrtock (as defined in Section 6(b) herein), ardQiption Period (as defined in Section |
(c) herein) does not exceed five years. For thipgae, an individual will be deemed to own stockolhis attributable to him or her uni
Section 424(d) of the Code.




6. Options

€) Grant of Options:Subject to the limitations of the Plan, the Admirdtor may in its sole and absolute discretion t
Options to such eligible individuals in such nungharpon such terms and at such times as the Admaittis shall determine. Both Incent
Options and Nonqualified Options may be grantedeurtde Plan. Each Option grant shall be evidengedrboption agreement (anOptior
Agreement’) specifying the type of Option being granted andctiler terms and conditions as required by this.Pla the extent necessan
comply with Section 422 of the Code, if an Optisndesignated as an Incentive Option but does ralifg@as such under Section 422 of
Code, the Option (or portion thereof) shall betedaas a Nonqualified Option.

(b) Option Price: The price per share at which an Option may becésed (the “_Option Pric® shall be established by 1
Administrator at the time the Option is granted ahdll be set forth in the terms of the Option Agment evidencing the grant of the Opt
provided that the Option Price shall in no eventldss than the Fair Market Value (as defined intiBec6(b)(ii)herein) per share of 1
Common Stock on the date the Option is grantedifothe case of an Incentive Option granted to & IDwner, 110% of such Fair Mar
Value). In addition, the following rules shall appl

() An Incentive Option shall be consigérto be granted on the date that the Administratts to grant the Option,
on any later date specified by the Administratotheseffective date of the Option. A Nonqualifiegti@n shall be considered to be grante
the date the Administrator acts to grant the Optioany later date specified by the Administratttee date of grant of the Option.

(i) For the purposes of the Plan, th&dir Market Valué of the shares shall be determined in good faithtHg
Administrator in accordance with the following pisiens: (A) if the shares of Common Stock are tiste& admitted for trading on
established national securities exchange, the Maiket Value shall be the closing sales price ef shares on the principal exchange ot
date immediately preceding the date the Optiorrastgd, or, if there is no transaction on such,dhtn on the trading date nearest prece
the date the Option is granted for which closiniggpinformation is available, or (B) if the shacdfsCommon Stock are not listed or admitte
trading on an established securities market, theriFair Market Value shall be determined by the Ausirator by the reasonable applicatiol
any other reasonable valuation method which isistergly applied for all equity compensation arramgnts of the Corporation and which i
compliance with applicable law, is compliant witecBon 409A of the Code, and satisfies any applecabquirements for Incentive Optic
under Section 422 of the Code.

(iii) To the extent that there first bewes exercisable by an employee in any one caleyelar Incentive Optior
granted by the Corporation or any Related Corponatiith respect to shares having an aggregateMraiket Value (determined at the time
Incentive Option is granted) greater than $100,806h excess Options shall be treated as Nonaqdliptions.

(c) Option Period and Limitations on the Right to ExeecOptions

0] The term during which an Option may dxercised (the * Option Peridfshall be determined by the Administre
at the time the Option is granted. With respedht®ntive Options, such period shall not extendertban ten (10) years (or, in the case
10% Owner, five (5) years) from the date on which ©Option is granted. Any Option or portion theraof exercised before expiration of
Option Period shall terminate.

(i) An Option may be exercised by givimgitten notice to the Corporation at such placetas Corporation or i
designee shall direct. Such notice shall speci#&rthmber of shares to be purchased pursuant tgpaonCand the aggregate Option Price t
paid therefor, and shall be accompanied by the paymf such Option Price. Unless an individual OptAgreement provides otherwise, s
payment shall be in the form of (A) cash; (B) detiw of written notice of exercise to the Corporatand delivery to a broker of written not
of exercise and irrevocable instructions to progng#liver to the Corporation the amount of saléoan proceeds to pay the Option Price; (!
the Administrator, in its sole discretion, perm{tk) delivery of other shares of Common Stock ef @orporation that that have been held b
Participant for more than six (6) months (or sumigler or shorter period of time required to avorharge to earnings for financial accoun
purposes) or (2) a “net exercisefangement pursuant to which the Corporationnedluce the number of shares of Common Stock isspex
exercise by the largest whole number of shares aviftair Market Value that does not exceed the agdgeeOption Price; provided, howe\
that the Corporation shall accept a cash or othgment from the Participant to the extent of anypaming balance of the aggregate O
Price not satisfied by such reduction in the nundferhole shares to be issued; or (D) a combinatfaihe foregoing methods.




(iii) Unless an individual Option Agreemeprovides otherwise, no Option granted to a Bigdint shall be exercis
unless, at the time of exercise, the Particifgaprovision of services to the Corporation, whethgran employee, director or indepen
contractor, as described in Section 5(a), of thep@ation or a Related Corporation has not beeerrimpted or terminated (Continuou
Service”) since the date the Option was granted, subgetite following:

(A) The Continuous Service of a Partiapshall not be deemed to have terminated meralguse of a chan
in the terms, conditions or capacity in which tteetRipant renders service to the Corporation Besated Corporation as an employee, dire
or independent contractor or a change in the efditywhich the Participant renders such serviceyidied that there is no interruption
termination of the Participast’Continuous Service. For example, a change inssfabm an employee of the Corporation to a constilof
Related Corporation or a non-employee director moll constitute an interruption of Continuous Segvi

(B) The Continuous Service of a Partioipahall be treated as continuing intact for anyiquethat thi
Participant is on military or sick leave or oth@nh fide leave of absence, provided that the pariailich leave does not exceed ninety day
such other period as required by applicable law)ifdonger, as long as the Participant’s rightéeemployment is guaranteed either by stz
or by contract. The Continuous Service of a Pangiot shall also be treated as continuing intacteathie Participant is not actively perform
services as an employee, director or independenttazior because of Disability. The Administratbel determine the date of a Participant’
termination of Continuous Service for any reasbte (tTermination Daté).

© Unless an individual Option Agreementvides otherwise, if the Continuous Service dfaticipant i
terminated because of the Participardeath or Disability, or if the Participant digseathe termination of his Continuous Service heseao
Disability, the Option may be exercised only to &éxtent exercisable on the Participanfermination Date, except that, to the extent ftesd
under Section 3(b) of the Plan, the Administrat@yrn its discretion accelerate the date for esargiall or any part of the Option which v
not otherwise exercisable on the Termination D&k Option must be exercised, if at all, priortie first to occur of the following, whiche\
shall be applicable: (X) the close of the periodwélve (12) months next succeeding the Terminabare; or (Y) the close of the Opti
Period. In the event of the Participantleath, such Option shall be exercisable by seckop or persons as shall have acquired the
exercise the Option by will or by the laws of iriege succession or by such person designated tcisxehe Option upon the Participant’
death pursuant to Section 6(d) of the Plan.

(D) Unless an individual Option Agreemenbvides otherwise, if the Continuous Servicehaf Participant
terminated for any reason other than Disabilitydeath or for Cause (as defined in Section 6(d)f)iherein), the Option may be exercise
the extent exercisable on such Termination Dateggixthat, to the extent permitted under Sectidm) 8{ the Plan, the Administrator may in
discretion accelerate the date for exercising akmy part of the Option which was not otherwisereisable on the Termination Date.
Option must be exercised, if at all, prior to tirstfto occur of the following, whichever shall Bpplicable: (X) the close of the period of tf
(3) months next succeeding the Termination Datewelfve (12) months next succeeding the Terminabate if the Participant was a non-
employee director or independent contractor atTienination Date); or (Y) the close of the OptioeriBd. If the Participant dies followil
such Termination Date and prior to the earlierhaf tlates specified in (X) or (Y) of this subparagréD), the Option shall be exercisable
the period specified in subparagraph (C) immedigtetéceding (treating for this purpose the Partinifs date of termination of employmen
the Termination Date). In the event of the Par#oifs death, such Option shall be exercisable by secsop or persons as shall have acq
the right to exercise the Option by will or by tlaavs of intestate succession or by such persorgdatsd to exercise the Option upon
Participant’s death pursuant to Section 6(d) ofRfemn.

(E) Unless an individual Option Agreemembvides otherwise, if the employment of the Rgdnt it
terminated for Cause (as defined herein), the @ptmll immediately lapse and no longer be exdntgsas of such termination, as determ
by the Administrator. For purposes of this subpeaply (E) and subparagraph (D), the Participantiiteation shall be for “ Causkif suct
termination results from the Participant’s: (W)némation, if any, for “cause” under the terms of fRarticipans employment agreement w
the Corporation or a Related Corporation; or, érthis no written employment agreement betwee#récipant and the Corporation or on
its Related Corporations, termination shall be*t@use”if such termination results from: (X) dishonestyconviction of a crime; (Y) failure
perform his duties to the satisfaction of the Coapion; or (Z) engaging in conduct that could beterially damaging to the Corporati
without a reasonable good faith belief that suamdot was in the best interest of the Corporafidre determination of “Causahall be mac
by the Administrator and its determination shalfibal and conclusive.




(F) Notwithstanding the foregoing and jsgbto compliance with Section 409A of the Code the exter
permitted under Section 3(b) of the Plan, the Adstiator shall have authority, in its discretion,extend the period during which an Op
may be exercised or modify the other terms and itiond of exercise; provided that, in the event tmay such extension or modification s
cause an Incentive Option to be designated as guNdified Option, no such extension or modificatrall be made without the prior writ
consent of the Participant.

(G) Notwithstanding the foregoing, in egent shall an Option granted to any Participacbbee exercisab
or vested prior to the first anniversary of theedah which it is granted (subject to acceleratibrexercisability and vesting, to the exi
permitted by the Administrator, in the event of ferticipants death, Disability, involuntary termination withdDause or in connection witl
Change in Control, or as permitted or required yams$ to Section 14(c) herein).

(iv) A Participant or his legal represativte, legatees or distributees shall not be deeiméa the holder of any sha
subject to an Option and shall not have any rigkta stockholder unless and until certificatestmh shares are delivered to him or them
the Plan or such shares have been registered kxdrgoy form in the Participant’s name or otherwgsedited to the Participant.

(v) A certificate or certificates or adseentry registration for shares of Common Stock aegliupon exercise of
Option shall be issued or made in the name of thetidipant (or his or her beneficiary) and disttdul to the Participant (or his or
beneficiary) as soon as practicable following rptef notice of exercise and payment of the puretpage.

(d) Nontransferability of Optionsincentive Options shall not be transferable othantby will or the laws of intest:
succession. Nonqualified Options shall not be femable other than by will or the laws of intestatecession, except as may be permitte
the Administrator in @ manner consistent with thgistration provisions of the Securities Act of 393s amended (the_“ Securities Ayt
Except as may be permitted by the preceding seatent Option shall be exercisable during the Rpdit’s lifetime only by him or by h
guardian or legal representative. Notwithstandhmg foregoing, the Participant may, by deliveringtten notice to the Corporation, in a fc
satisfactory to the Corporation, designate a thady who, in the event of the death of the Paréint, shall thereafter be entitled to exercis:
Option. The designation of a beneficiary does woistitute a transfer.

(e) No Repricing. Except for adjustments pursuant to Section Béegin (relating to adjustments upon changes irstiages ¢
Common Stock), or reductions of the Option Pricpraped by the Corporatiosi’stockholders, the Option Price for any outstagdption ma
not be decreased after the date of grant nor mautstanding Option granted under the Plan be sdered to the Corporation as consider:
for the grant of a replacement Option with a lovgtion Price. Except as approved by the Corpan&istockholders, in no event shall
Option granted under the Plan be surrendered tpdaCation in consideration for a cash payment omttaat of any other award if, at the time
such surrender, the Option Price of the Optionréater than the then current Fair Market Value share of Common Stock. In addition,
repricing of an Option shall be permitted withol tapproval of Corporatiosi’'stockholders if such approval is required unHerrtiles of an
stock exchange on which Common Stock is listed.

) No Dividends No dividend equivalents (current or deferredhwespect to any Option shall be granted undePthe.




7. Withholding

The Corporation shall withhold all required locstlate and federal taxes from any amount payabbash with respect to an Awa
The Corporation shall require any recipient of amafd payable in shares of the Common Stock to pdlyet Corporation in cash the amour
any tax or other amount required by any governnmenithority, to be withheld and paid over by therf@wation to such authority for t
account of such recipient. Notwithstanding the dgoiag, the recipient may satisfy such obligatiomimole or in part, and any other local, s
or federal income tax obligations relating to sachAward, by electing (the_* Electidh to have the Corporation withhold shares of Com
Stock from the shares to which the recipient istledt The number of shares to be withheld shalieha Fair Market Value as of the date
the amount of tax to be withheld is determined (thEax Date”) as nearly equal as possible to (but not exceedimg)amount of sur
obligations being satisfied. Each Election musiriagle in writing to the Administrator in accordamdgéh election procedures established by
Administrator.

8. Performance-Based Compensation

To the extent that Section 162(m) of the Code diaable, the Administrator shall determine theeatt if any, that Awards conferr
under the Plan are intended to comply with the ifj@dl performancdsased compensation exception to employer compensdéductions s
forth in Section 162(m) of the Code.

9. Section 16(b) Compliance

It is the general intent of the Corporation thansactions under the Plan which are subject tadetb of the Exchange Act st
comply with Rule 16t8 under the Exchange Act. Notwithstanding anythimghe Plan to the contrary, the Administrator,it& sole an
absolute discretion, may bifurcate the Plan s@asdtrict, limit or condition the use of any praiein of the Plan to Participants who are offi
or directors subject to Section 16 of the Exchafigewithout so restricting, limiting or conditiorgrnthe Plan with respect to other Participants.

10. No Right or Obligation of Continued Employment

Nothing contained in the Plan shall confer uporagti€ipant any right to continue in the employmentervice of the Corporation o
Related Corporation as an employee, director cgpaddent contractor or to interfere in any way i right of the Corporation or a Rele
Corporation to terminate the Participan&€mployment or service at any time. Except asrofbe provided in the Plan, or a related agreer
Awards granted under the Plan to employees of trp@ation or a Related Corporation shall not deca#d by any change in the dutie!
position of the Participant, as long as such irtiliai remains an employee of the Corporation orlatBe Corporation.

11. Unfunded Plan; Not a Retirement Plan

(a) Neither a Participant nor any other personlshglreason of the Plan, acquire any right initbe to any assets, funds or propert
the Corporation or any Related Corporation inclgdiwithout limitation, any specific funds, assetsother property which the Corporatior
any Related Corporation, in their discretion, malaside in anticipation of a liability under thia® A Participant shall have only a contrac
right to the Common Stock or amounts, if any, péyaimder the Plan, unsecured by any assets of dhgo€ation or any Related Corporati
Nothing contained in the Plan shall constitute argatee that the assets of such corporations bbatufficient to pay any benefits to i
person.

(b) In no event shall any amounts accrued, distaile or payable under the Plan be treated as awapen for the purpose of
determining the amount of contributions or bendfitsvhich any person shall be entitled under atiyerment plan sponsored by the
Corporation or a Related Corporation that is inezhtb be a qualified plan within the meaning oftfdec401(a) of the Code.

12. Amendment and Termination of the Plan

Except as may be otherwise provided in the PlanPiln and any Award granted pursuant to the Rlag,be amended or terminated
at any time by the Board; provided, that (i) ameadtor termination of an Award shall not, withoot tconsent of the applicable Participant,
adversely affect the rights of the Participant wihpect to an outstanding Award; and (ii) apprafan amendment to the Plan by the
stockholders of the Corporation shall only be regghin the event such stockholder approval of arth@amendment is required for purposes ¢
complying with Section 422 of the Code or by otapplicable law, rule or regulation.




13. Restrictions on Shares

The Administrator may impose such restrictions ag ahares representing Awards hereunder as it reayndadvisable, includil
without limitation restrictions under the Secustiact, under the requirements of any stock exchamgémilar organization and under any
sky or state securities laws applicable to suchiesharhe Corporation may cause a restrictive legenige placed on any certificate iss
pursuant to an Award hereunder in such form as lmeggrescribed from time to time by applicable land regulations or as may be advise
legal counsel. As a condition to the issuance alivety of Common Stock hereunder, or the grararof benefit pursuant to the terms of
Plan, the Corporation may require a Participardtber person to become a party to a stockholdgr&eanent, buyell agreement, redempt
agreement, repurchase agreement, restriction agreeon similar agreement between the Corporatiahstackholders of the Corporation
among stockholders of the Corporation restrictimgttansfer of the Common Stock.

14. Applicable Law

€) The Plan shall be governed by angttaad in accordance with the laws of the Stat€eofas, without regard to the conf
of laws provisions of any state. The Plan and allafds granted hereunder shall comply at all timéh ail laws and regulations of a
governmental authority which may be applicabledterTo the extent that an Award granted hereuisdéesignated as an Incentive Optio
shall comply with Section 422 of the Code, andpadivisions of the Plan and any Option Agreementstarh Option shall be construed in <
manner as to effectuate that intent. Any provisibthe Plan or any Option Agreement notwithstandihg Participant shall not be entitlec
receive the benefits of Awards and the Corporasiwall not be obligated to pay any benefits to di¢tpant if such exercise, delivery, receip
payment of benefits would constitute a violationdogh individual or the Corporation of any provisiaf any such law or regulation.

(b) Any reference herein to “compliancighwSection 409A of the Codadr words of similar import shall be interpretedntear
application of the terms of the Plan or any Awardadministration of the Plan or any Award, as ¢hse may be, in such a manner the
additional tax is imposed on a Participant purst@r8ection 409A(a)(1)(B) of the Code; providedwiwer,that nothing in this provision sh
permit any Incentive Option to exceed the $100,8%ual limitation set forth in Treasury Regulat®ection 1.422-4(a)(2) and in Section 6(b
(iii) of the Plan or any recharacterization of apti®n resulting therefrom. If additional guidanseissued under or modifications are mac
Section 409A of the Code or any other law affectimg Awards issued hereunder, the Administratoll sdike such actions (including amend
the Plan or any Option Agreement without the nates$ obtaining any Participard’consent as otherwise required by the Plan) dsein
necessary, in its sole discretion, to ensure coatircompliance with such law.

15. Stockholder Approval

The Plan is subject to approval by the stockholdéthe Corporation, which approval must occuatifill, within twelve months of tl
Effective Date of the Plan. Awards granted priorsteh stockholder approval shall be conditionednupnd shall be effective only ug
approval of the Plan by such stockholders on oorleesuch date.

16. Changein Control

(a) Notwithstanding any other provisidrtite Plan to the contrary, if a Double Trigger Bwvéas defined in Section 16(c) hert
occurs in connection with a Change in Control (efin@d in Section 16(b) herein) of the Corporatianless specifically modified by
individual’s Option Agreement or employment agreement betwlee®Rarticipant and the Corporation or a Relategp@ation (in which ca
the terms of such Option Agreement or employmente@mgent shall supersede this Section 16), all @ptautstanding as of the date of ¢
Double Trigger Event held by the affected Partinipshall become fully exercisable, whether or heint otherwise exercisable. In additior
the event of a Change in Control of the Corporatibe Corporation or the surviving entity or susmsto the Corporation following su
transaction, as the case may be, may elect to (dntinue the outstanding Options subject to¢nms of the individual Option Agreements
this Plan and subject to such adjustments, if dyythe Administrator as permitted by Section 4(€)ttee Plan; or (ii) to terminate t
outstanding Options in exchange for a cash paymedistribution to the Participant as determinedhia following sentence. In the event
the Corporation or its successor chooses to tetmitiee Options upon a Change in Control, each tede®ption shall vest automatice
immediately prior to termination of the Optionsdahe Participant shall be entitled to a paymendisiribution equal to the excess of the
Market Value of one share of Common Stock as ofdtlte of the Change in Control over the Optiond&muultiplied by the number of sha
covered by the Option; provided that if Option Briexceeds the Fair Market Value of the Common Saxlof the date of the Change
Control, such Option shall be cancelled and foefbdnd no payment or distribution shall be madetdich Option.




(b) For purposes of this Section 16, ‘a@de in Contra! of the Corporation shall mean:

0] Change in Ownershiplhe acquisition by an individual, entity or growpithin the meaning of Code Section 40!
(a “ Persor) of ownership of stock of the Corporation that, thge with stock held by such Person, constitutesentttan 50% of the total f:
market value or total voting power of the stockle Corporation. However, if any Person is congidé¢o own more than 50% of the total
market value of total voting power of the stocktleé Corporation, the acquisition of additional &tdy the same Person is not considere
cause a change in ownership of the Corporationo(cause a change in the effective control of tbgp@ration). An increase in the percen
of stock owned by any one Person as a result @frsaction in which the Corporation acquires itglstin exchange for property will be treg
as an acquisition of stock for purposes of thisageaph. This paragraph applies only when theretiaresfer of stock of the Corporation
issuance of stock of the Corporation) and stodkéCorporation remains outstanding after the aetisn; or

(i) Change in Effective ContrdlA) the acquisition by any Person during themi@nth period ending on the date of
most recent acquisition by such Person, of ownprshstock of the Corporation possessing 35% orenodrthe total voting power of the st
of the Corporation; or (B) the replacement of aaritj of members of the Corporation’s Board of Rb@s during any 12ronth period b
directors whose appointment or election is not eselb by a majority of the members of the Corporasidoard of Directors prior to the d
of the appointment or election.

A change in effective control also may occur in tnayisaction in which either of the two corporasiagnvolved in th
transaction has a “Change in Ownership” under papy(i) or “Change in Ownership of a Substant@itidn of the Company’s Assetsihde
paragraph (iii). If any one Person is consideredftectively control the Corporation, the acquditiof additional control of the Corporation
the same Person is not considered to cause a clirarige effective control of the Corporation (ordause a “Change in Ownershipf the
Corporation within the meaning of paragraph (i)\adoor

(iii) Change in Ownership of a Substantial Portion ofeAs§ he acquisition by any Person during them@nth perio
ending on the date of the most recent acquisitioauzh Person, of assets from the Corporationhifra¢ a total gross fair market value equ
or more than 40% of the total gross fair marketugadf all of the assets of the Corporation immedyaprior to such acquisition(s). For t
purpose, gross fair market value means the valubhefassets of the Corporation, or the value ofabsets being disposed of, determ
without regard to any liabilities associated witltls assets. No change in control shall be deemkdue occurred in the event of a transfer
related person or as described in Code Section 409A

The definition of Change in Control in this Sectib®(b), and all other terms and provisions of Bégstion 16, she
be interpreted at all times in such a manner aotoply with Code Section 409A, meaning that no tholdil income tax is imposed on
Participant pursuant to Code Section 409A(1)(a).

(c) For purposes of this Section 16,20ouble Trigger Event shall be deemed to occur with respect to an Optjomithin the
period beginning six (6) months prior to a Chang&ontrol and ending two (2) years following sudha@ge in Control, (i) the Participast’
employment is involuntarily terminated by the Camg@n (or the surviving or acquiring corporati@s, the case may be), other than for C:
or (ii) the Participant terminates his or her empient for Good Reason (as defined in Section 16fkin). If the termination of t
Participants employment, as contemplated by this paragraptoécurs prior to the Change in Control, then thetiBipant shall be treated
purposes of this Section 16 as being employed enl#éte the Change in Control becomes effective.pEmposes of this Section 16, the dal
the Double Trigger Event shall be the later of #ffective date of the Change in Control and thee da#tthe Participang’ termination ¢
employment as contemplated in this paragraph (c).

(d) For purposes of this Section 16, ‘0@®&®easori shall mean:

0] If the Participant is a party to am@oyment or service agreement with the Corporatioa Related Corporation &
such agreement provides for a definition of Goodd$®@, the definition contained therein;




(i) If the Participant is subject to anther benefit plan of the Corporation that supdeseand replaces, in whole o
part, any provisions of this Plan, and such ottesreffit plan provides for a definition of Good Reasihe definition contained therein; or

(iii) If no such agreement exists or atlbenefit plan is applicable, a Participantesignation from the Corporat
within thirty (30) days following the occurrence ariy of the following events with respect to suelntieipant:

(A) Without the Participant’s express téam consent, the significant reduction of the iPgrant's duties
authority, responsibilities, or reporting relatibips relative to the Participastduties, authority, responsibilities, or reportietationships as
effect immediately prior to such reduction, or #esignment to the Participant of such reduced slusiethority, responsibilities, or report
relationships, which reduction or assigned reductemains in effect five (5) business days aftdttem notice by the Participant to the Cl
Executive Officer or the Chief Financial Officer tife Corporation (or the surviving or acquiring mparation, as the case may be) of ¢
conditions; provided, however, that the mere o@noe of a Change in Control shall not, in ands#lft constitute a material adverse chani
the Participant’s duties, authority, responsil@btor reporting relationships.

(B) A material reduction by Corporatiamr the surviving or acquiring corporation, as tlase may be) in tl
base salary, bonus structure or benefits of thédifnt as in effect immediately prior to suchuetion, with the result that the Participant’
overall benefits package is significantly reducsd;

© The relocation of the Participanprincipal work location to a facility or a locati more than fifty (5(
miles from the Participant’s then present principatk location, without the Participant’'s expresstten consent.

This will certify that the Plan was adopted by vofehe Board and stockholders of the Corporatiffactve as of June 10, 2015 ¢
August 5, 2015, respectively.

/sl Jeffrey A. Williams

Name: Jeffrey A. William:
Title: Chief Financial Officer
Date: June 10, 201
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America’s Car-Matrt, Inc.
802 S.E. Plaza Avenue, Suite 200
Bentonville, AR 72712

Important Notice Regarding the Availability of Proxy Materials for the
2015 Annual Meeting of Stockholders to be Held Augt 5, 2015

Notice of Internet Availability of Proxy Materials

Your name, Account Number and Control Number appeatin the upper-left-hand-corner of this Notice for aline
voting purposes. To vote your shares, please follathe instructions listed below.

The America’s Car-Mart, Inc. 2015 Annual Maegtwill be held on August 5, 2015, at 10:00 a.otal time, at
America’s Car-Mart, Inc. principal executive offijc802 Southeast Plaza Avenue, Suite 200, Bentenvitkansas
72712.

A description of the matters to be votedaod the recommendations of the Board of Directér&roerica’s Car-
Mart, Inc. regarding these matters, appear onelierse side of this Notice. Instructions for votyaur shares appear
below.

This is not a ballot. This communication presemily an overview of the more complete proxy materthat are
available to you on the Internet. We encourage tgoaiccess and review all of the important inforeattontained in
the proxy materials before voting.

The 2015 Annual Report, the Proxy Statement, amkyprcard of America’'s Car-Mart, Inc. are availalade
www.shareholdervote.info.

If you want to receive a paper or e-mail copy @&fs documents, you must request one. There isargeto you
for requesting a copy. Please make your request fmpy as instructed below on or before July 24,52t0 facilitate
timely delivery.

How to vote online:
Step 1: Go tavww.shareholdervote.info
Step 2: Click on the America’s Car-Mart, Inc. littkaccess the Proxy Materials.
Step 3: You can view or download the proxy materéilthis time. This proxy notice contains the iinfation to vote
your proxy online above.
Step 4: To vote your proxy online you can acchesroxy voting link from the Materials page of thebsite in step
1 or go directly to the voting website fattp://www.stctransfer.com/proxyvote2to login and vote your proxy. To
login you will need to enter théontrol number located in the top left hand corner of this notice.

How to receive a copy of the proxy materials by méfor this meeting or for future shareholder meetirgs :
Telephone: Call the transfer agent of America’s Car-Mart, Jr®ecurities Transfer Corporation, at 800-780-1920
E-Mail : Send an e-mail to: Info@shareholdervote.iwith “Proxy Materials Order” in the subject linedaim the
body of the message include your full name, addsess request.

How to attend the meeting and vote in person:

America’s Car-Mart, Inc.’s 2015 Annual Meeting wile held at on August 5, 2015, at 10:00 a.m. ltioa, at
America’s Car-Mart, Inc. principal executive offijc802 Southeast Plaza Avenue, Suite 200, Bentenvitkansas
72712.

If you plan to attend the Annual Meeting, we woualppreciate it if you would notify our Investor Rites
Manager by telephone at (479) 464-9944 or by e-atavlickie.judy@car-mart.com. This will assistwih meeting
preparations. You also can obtain directions tortieeting by calling this number. Please bring thatice with you
for admission to the meeting.

Proposals to be voted on at America’s Car-Mart, Inés 2015 Annual Meeting are listed on the reversade along
with the recommendations of the Board of Director®of America’s Car-Mart, Inc.




Voting Items:
The Board of Directors of America’s Car-Mart, Inecommends that you vote FOR ALL NOMINEES listedPioposal 1.

Proposal I To elect seven directors for a term of one yearwani their successors are elected and quali

Daniel J. Englande John David Simmon
Kenny Gunderma Robert Cameron Smil
William H. Hendersor Jeffrey A. Williams
Eddie L. Hight

The Board of Directors of America’s Car-Mart, Inecommends that you vote FOR the following propmsal

Proposal & To approve an advisory resolution regarding the @am’s compensation of its named executive offic

Proposal 3 To ratify the selection of Grant Thornton LLP as thdependent registered public accounting firmther fiscal year endir
April 30, 2016;

Proposal 4 To approve an amendment and restatemfighe Company’s Stock Incentive Planincluding the material terms of t
performance goals under such plan, for the purpokestending the term of the plan and making ¢eréher changes to t
plan;

Proposal 5 To approve an amendment and restaterhém Company 2007 Stock Option Plan for the purposes of extenthe terr

of the plan, increasing the number of shares airifor issuance under the plan by 300,000 slerdsnaking certain oth
changes to the plan; a

Proposal ¢ To conduct such other business as may properly dmfore the meeting or any adjournments or postpen¢s thereot




This proxy is solicited on behalf of the Board of ectors
of AMERICA’'S CAR-MART, INC.

The undersigned stockholder(s) of America’s ®&H, Inc., a Texas corporation, hereby appointmJoavid Simmons and Willia
H. Henderson, and each of them, proxies and afterimefact, with full power to each of substitution, oeHalf and in the name of 1
undersigned, to represent the undersigned at t@admeeting of the stockholders of America’s G&art, Inc. to be held on August 5, 201!
10:00 a.m. local time at the Compasigrincipal executive office, 802 SE Plaza AverBentonville, AR 72712, to vote the shares of com
stock which the undersigned would be entitled teevbthen and there personally present, on thearsaset forth below:

1)

(2)

©)

(4)

(5)

To elect seven directors for a term of one yearianii their successors are elected and quali

Daniel J. Englande

O FOR O AGAINST O ABSTAIN
Kenny Gunderma

O FOR O AGAINST O ABSTAIN
William H. Hendersot

O FOR O AGAINST O ABSTAIN
Eddie L. Hight

O FOR O AGAINST O ABSTAIN

John David Simmon
O FOR O AGAINST O ABSTAIN

Robert Cameron Smil
O FOR O AGAINST O ABSTAIN

Jeffrey A. Williams
O FOR O AGAINST O ABSTAIN

To approve an advisory resolution regarding the @am’'s compensation of its named executive offic
O FOR O AGAINST O ABSTAIN

To ratify the selection of Grant Thornton LLP as thdependent registered public accounting firmterfiscal year ending Ap
30, 2016
O FOR O AGAINST O ABSTAIN

To approve an amendment and restatement ofCmpany’s Stock Incentive Plaimcluding the material terms of {
performance goals under such plan, for the purposestending the term of the plan and making d@ertgher changes to t
plan.

O FOR O AGAINST O ABSTAIN

To approve an amendment and restatement o dingpanys 2007 Stock Option Plan for the purposes of extenthe term ¢
the plan, increasing the number of shares authibiriae issuance under the plan by 300,000 sharesn@ldng certain oth:
changes to the pla

O FOR O AGAINST O ABSTAIN

(6) To conduct such other business as may properly ¢tmfoge the meeting or any adjournments or postpents thereof

How to vote online:
Instead of mailing your proxy, you may choose tdevgour shares online by following the instructiamstlined below. Proxies
submitted by the Internet must be received by &8@ Central Time on August 5, 2015.

Step 1:
Step 2:
Step 3:

Step 4:

Go towww.shareholdervote.infoat any time 24 hours a d¢
Click on the Americ’s Ca-Mart, Inc. link to access the Proxy Materi¢
Access the proxy voting link from the Materials pagf the website in step 1 or go directly to thding website ¢
http://www.stctransfer.com/proxyvote2to login and vote your prox

Login using theControl number located in the top left hand corner of the Noti€dénternet Availability of Proxy Materia
that you received in the ma




How to vote on this paper form:

PLEASE COMPLETE, DATE, SIGN AND RETURN THIS PROXYR®MPTLY. This proxy, when properly executed, wik voted il
accordance with directions given by the undersigstedkholder. If no direction is made, it will beted FOR the Proposal and as the pr¢
deem advisable on such other matters as may cofoetike meeting.

Date:
Signature:
Signature:

(This proxy should be marked, dated and signechbystockholder(s) exactly as his or her name apgeareon and returned promptly in
enclosed envelope. Persons signing in a fiduaapacity should so indicate. If shares are helpbiny tenants or as community property, k
should sign.)




