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Explanatory Note:

At our 2014 Annual Meeting of Shareholders 67% of votes that responded to the advisory vote on the Company�s
executive compensation voted �yes�. As a result of the voting results we reached out to shareholders and asked some of
our shareholders� portfolio managers, by telephone and in-person, for feedback on the matters that drove their vote on
last year�s say-on-pay proposal and commentary on our compensation programs and practices. We also reviewed the
reports of corporate governance services for perceived weaknesses in our compensation practices. These efforts
produced meaningful information for the Compensation Committee and for management regarding investors� views on
our executive compensation program.

Based on the feedback that we received from the shareholders, we took the following actions in 2014:

The Board of Directors and the Compensation Committee of Kopin amended our Nominating and Corporate
Governance guidelines to augment our existing policies and procedures and further align the Company�s practices with
industry standard. These changes included the following:

� Creation of a Lead Independent Director Position

� Established share ownership and retention guidelines for members of the Board of Directors and the CEO

� Established a Clawback policy for the recovery of bonuses from executive officers under certain situations
The Compensation Committee engaged a compensation consultant, Pearl Meyer and Partners (PM&P) to assist in
reviewing the Named Executive Officers (NEOs) compensation including the Chief Executive Officer (CEO). As part
of the review a new peer group was determined consisting of 16 companies and all of the elements of the CEO�s
compensation (base salary, total cash, long term incentive value, total direct compensation, and total equity
ownership) were benchmarked against the peer group. The Compensation Committee in its report in our 2015 Proxy
Statement determined that the compensation of our CEO and NEOs was reasonable in relation to the peer group and
the components of compensation and the target amount of each component appropriate given our focus on strategic
milestone achievement related to developing new technologies and products critical to our future growth.
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