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BGSF
Notice of 2025 Annual Meeting of Stockholders

Wednesday, November 5, 2025
12:00 PM CST

BGSF, Inc. (“BGSF”)

5830 Granite Parkway, Suite 140B
Plano, Texas 75024

The 2025 Annual Meeting of Stockholders of BGSF will be held on Wednesday, November 5, 2025, at 12:00 PM CST, on the
first floor, Suite 140B, located at 5830 Granite Parkway, Plano, TX, 75024, for the following purposes:

1. To elect the Class II directors nominated by the Board of Directors;

2. To ratify the Audit Committee’s appointment of Whitley Penn LLP as our independent registered public accounting firm for
the 2025 fiscal year ending December 28, 2025;

3. To amend BGSF's 2013 Long-Term Incentive Plan to add an additional 250,000 shares of common stock available for
issuance;

4. To amend BGSF's 2020 Employee Stock Purchase Plan to add an additional 250,000 shares of common stock available for
issuance;
5. To conduct an advisory vote to approve named executive officer compensation (“Say-on-Pay Vote”).

To conduct an advisory vote on how frequently shareholders will be provided a “Say-on-Pay” Vote; and

7. To transact other business that properly comes before the meeting.

Only stockholders of record at the close of business on September 12, 2025, are entitled to receive notice of and to vote at the
annual meeting and at any and all adjournments or postponements thereof.

The Notice of 2025 Annual Meeting of Stockholders and Proxy Statement for the annual meeting is being made available to our
stockholders on or about September 26, 2025 on the Internet or, upon request, in printed form by mail. Instructions on how to access
and review the proxy materials on the Internet can be found on the proxy card and on the Notice of Internet Availability of Proxy
Materials (the “Notice”). The Notice will also include instructions for stockholders on how to access the proxy card to vote over the
Internet.

Your vote is important, and whether or not you plan to attend the annual meeting, please vote as promptly as possible. We
encourage you to vote via the Internet, as it is the most convenient and cost-effective method of voting. You may also vote by mail (if
you received paper copies of the proxy materials). Instructions regarding both methods of voting are included in the Notice, the proxy
card and the Proxy Statement.

Thank you in advance for voting and for your support of BGSF.
By order of the Board of Directors,

/s/ Keith Schroeder

Keith Schroeder

Interim Co-Chief Executive Officer, Chief Financial Officer, and Secretary
September 16, 2025

Plano, Texas
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BGSF

5850 Granite Parkway, Suite 730
Plano, Texas 75024
(Principal Executive Offices)

PROXY STATEMENT

G

This Proxy Statement is furnished in connection with the solicitation of proxies by BGSF, Inc. (“BGSF”, “we”, “us”, or “our”), on
behalf of its Board of Directors (the “Board”), for the 2025 Annual Meeting of Stockholders. This Proxy Statement and related proxy
materials are being made available to our stockholders on the Internet or, upon request, mailed to our stockholders on or about
September 26, 2025.

QUESTIONS AND ANSWERS ABOUT THE 2025 ANNUAL MEETING AND VOTING
PROCEDURES

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy
materials?

In accordance with rules adopted by the Securities and Exchange Commission (“SEC”), we are making this Proxy Statement and our
Annual Report on Form 10-K for the fiscal year ended December 29, 2024 (the “Form 10-K”) available on the Internet. If you
received the Notice by mail and would prefer to receive a printed copy of our proxy materials, please follow the instructions for
requesting printed copies included in the Notice. The Notice also contains instructions on how to access and review all of the
important information contained in the proxy materials provided on the Internet, including how you may submit your proxy over the
Internet.

‘Who may vote?

Stockholders of record as of the close of business on September 12, 2025, the record date for the annual meeting, may vote at the
meeting. Each share of common stock entitles the holder to one vote per share. As of September 12, 2025 there were 11,172,258
shares of our common stock outstanding.

What constitutes a quorum?

The holders of a majority of our outstanding shares of common stock entitled to vote at the annual meeting must be represented at the
annual meeting in person or by proxy to have a quorum. Any stockholder present at the annual meeting, either in person or by proxy,
but who abstains from voting, will be counted for purposes of determining whether a quorum exists.
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How do I vote?

You cannot vote your shares of common stock unless you are present at the meeting or you have previously given your proxy. You
can vote by proxy in one of the following two convenient ways:

» If you received your proxy materials by mail, you can vote by mail by completing, signing, dating and returning the proxy
card in the enclosed envelope; or

* on the Internet, by visiting the website shown on the Notice or the proxy card and following the instructions.

How will the proxies be voted?

All properly executed proxies, unless revoked as described below, will be voted at the meeting in accordance with your directions on
the proxy. If a properly executed proxy does not provide instructions, the shares of common stock represented by your proxy will be
voted:

e “FOR?” the election of Richard L. Baum, Jr. and Paul A. Seid, as Class II directors;

*  “FOR?” the ratification of the Audit Committee’s appointment of Whitley Penn LLP as our independent registered public
accounting firm for the 2025 fiscal year ending December 28, 2025;

*  “FOR” the amendment to add an additional 250,000 shares of common stock available for issuance to the 2013 Long-Term
Incentive Plan;

*  “FOR” the amendment to add an additional 250,000 shares of common stock available for issuance to the 2020 Employee
Stock Purchase Plan;

e “FOR” the non-binding advisory resolution to approve the compensation of our named executive officers (“Say-on-Pay
Vote™).

* “EVERY THREE YEARS” the proposal on the frequency shareholders will be provided a “Say-on-Pay” Vote.

The proxy holders will use their discretion on any other matters that properly come before the meeting. Unless otherwise stated, all
shares represented by your completed, returned, and signed proxy will be voted as described above. If you are voting on the Internet,
the proxies will be voted in accordance with your voting instructions. If you are voting on the Internet, your voting instructions must
be received by 11:59 p.m., Eastern Standard Time, on November 4, 2025.

How may I revoke my proxy?

You may revoke your proxy at any time before or at the annual meeting (in each case, before the vote at the annual meeting) by:

* Delivering a signed, written revocation letter, dated later than the proxy, to Keith Schroeder, Interim Co-Chief Executive
Officer, Chief Financial Officer, and Secretary, at 5850 Granite Parkway, Suite 730, Plano, Texas 75024;

*  Voting at a later time on the Internet, if you previously voted on the Internet; or
* Attending the meeting and voting in person or by proxy (if your shares are held in street name, you will need a proper legal

proxy from the stockholder of record in order to vote your shares in person at the meeting). Attending the meeting alone will
not revoke your proxy.
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How many votes must each proposal receive to be adopted?

The election of our Class II directors require the affirmative vote of a plurality of the shares of common stock cast at the meeting. You
may only vote “FOR” or “WITHHELD” with respect to election of directors, and as a result, there will not be any abstentions on this
proposal. Broker non-votes will have no effect on the outcome of this proposal.

The affirmative vote of a majority of shares present in person or represented by proxy is required to ratify Whitley Penn LLP as our
independent registered public accounting firm. Abstentions will have the same effect as a vote against, and brokers are permitted to
exercise their discretion to vote uninstructed shares on this proposal.

The affirmative vote of a majority of shares present virtually in person or represented by proxy is required to ratify the amendment to
the 2013 Long-Term Incentive Plan to add an additional 250,000 shares of common stock available for issuance. Broker non-votes
will have no effect on the outcome of this proposal, and abstentions will count against the vote to ratify such amendment.

The affirmative vote of a majority of shares present virtually in person or represented by proxy is required to ratify the amendment to
the 2020 Employee Stock Purchase Plan to add an additional 250,000 shares of common stock available for issuance. Broker non-
votes will have no effect on the outcome of this proposal, and abstentions will count against the vote to ratify such amendment.

The affirmative vote of the majority of shares present in person or represented by proxy is required to: (i) approve, on a non-binding
advisory basis, the Company’s named executive officer compensation; and (ii) indicate, on a non-binding advisory basis, the
frequency of an advisory vote on the Company's named executive officer compensation (if none of the three frequency choices
receives a majority, the choice that receives the plurality of votes cast will be deemed preferred alternative of our stockholders).
Abstentions as to these proposals will have the same effect as votes “AGAINST” such proposal, and “broker non-votes” will not have
any effect on the outcome of such proposal.

What are broker non-votes?

Broker non-votes occur when nominees, such as banks and brokers, holding shares on behalf of beneficial owners, or clients, do not
receive voting instructions from the clients. Brokers holding shares of record for clients generally are not entitled to vote on certain
matters unless they receive voting instructions from their clients. In the event that a broker does not receive voting instructions for
these matters, a broker may notify us that it lacks voting authority to vote those shares. These broker non-votes refer to votes that
could have been cast on the matter in question by brokers with respect to uninstructed shares if the brokers had received their client's
instructions. These broker non-votes will be included in determining whether a quorum exists.

Your bank or broker is not permitted to vote your uninstructed shares in the election of directors or the non-binding advisory
resolution to approve named executive officer compensation. Thus, if you hold your shares in street name and you do not instruct your
bank or broker how to vote, no votes will be cast on your behalf in such matters. To be sure your shares are voted in the manner you
desire, you should instruct your broker how to vote your shares.

Who is soliciting this proxy?

The Board is soliciting this proxy. In addition to the solicitation of proxies by mail, proxies may also be solicited by telephone,
electronic mail or personal interview. The Company will bear the cost of any solicitation. We will reimburse banks, brokers,
custodians, nominees and fiduciaries for reasonable expenses they incur in sending these proxy materials to you if you are a beneficial
holder of our shares.
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PROPOSAL ONE: ELECTION OF DIRECTORS

What is the organizational structure of the Board?

The number of directors currently constituting our entire Board is five. The directors are divided into three classes. In general,
directors in each class serve for a term of three years.

How many directors are to be elected?

Two Class II directors are to be elected by our stockholders.

Who is the board nominee?

Our Board, upon recommendation of the Nominating and Corporate Governance Committee, has nominated Richard L. Baum, Jr. and
Paul A. Seid to be re-elected as Class II directors, by the stockholders. Mr. Baum and Mr. Seid have agreed to stand for re-election.
However, should any of them become unable or unwilling to accept nomination or election, the shares of common stock voted for Mr.
Baum and Mr. Seid by proxy will be voted for the election of a substitute nominee whom the proxy holders believe will carry out our
present policies. Our Board has no reason to believe that Mr. Baum and Mr. Seid will be unable or unwilling to serve if elected and, to
the knowledge of the Board, each intends to serve the entire term for which election is sought.

We urge you to vote “FOR” Mr. Baum and Mr. Seid as Class II directors.

Richard L. Baum, Jr.

Independent Director

Age: 65

Director Since: 2013

Committees Served: Audit Committee, Compensation Committee (Chair), Nominating and Corporate Governance Committee
(Chair)

Richard L. Baum, Jr. served on the board of managers of LTN Acquisition, LLC (the former parent of the predecessor to BGSF, Inc.)
since its inception and was appointed to serve on our Board in November 2013. Mr. Baum joined Taglich Private Equity LLC in 2005
and currently is an active director with a number of private companies where Taglich has an investment. Prior to joining Taglich, Mr.
Baum led a group that purchased a private equity portfolio from Transamerica Business Credit. From 1998 to 2003, Mr. Baum was a
Managing Director in the small business merger and acquisition practices of Wachovia Securities and its predecessor, First Union
Securities. From 1988 through 1998, Mr. Baum was a Principal with the Mid-Atlantic Companies, Ltd., a financial services firm
acquired by First Union in 1998. Mr. Baum received a Bachelor of Science from Drexel University and a Master of Business
Administration from the Wharton School of the University of Pennsylvania. Our Board benefits from Mr. Baum's perspective and
experience with our ongoing operations and strategy that he has obtained through his prolonged service to the Company and due to his
ability to assist with the evaluation of potential acquisitions.
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Paul A. Seid

Independent Director

Age: 77

Director Since: 2014

Committees Served: Compensation Committee, Nominating and Corporate Governance Committee

Since 2010, Mr. Seid has served on the board of directors of BioVentrix, a medical device company. Starting in 2013, he has served as
Chief Executive Officer of RST Automation, a maker of hospital robotic devices which was established 2004. For the past eighteen
years he has been President of Strategic Data Marketing, a research and data collection company. He has also founded, bought and/ or
sold over twenty companies in Asia, Europe, North, and South America. Mr. Seid graduated from Queen’s College, a division of the
City University of New York, in 1968 with a Bachelor’s degree in Political Science. Mr. Seid has held numerous other board of
directors and consulting positions. Our Board benefits from Mr. Seid’s extensive experience growing diverse businesses.

Who are the continuing members of the Board?

The terms of the following three members of our Board will continue past the annual meeting.
Term to Expire at the 2026 Annual Meeting:

C. David Allen, Jr.

Independent Director

Age: 61

Director Since: 2014

Committees Served: Audit Committee, Compensation Committee

Since March 2024, Mr. Allen has served as Chief Financial Officer of Fortis Healthcare Solutions, a One Equity Partners portfolio
company, a provider of healthcare solutions to commercial and government customers across the United States. Starting in 2022, Mr.
Allen has served as Chief Financial Officer of Life Sciences Logistics, a Blackstone portfolio company. From 2016 to 2022, Mr. Allen
has served as Chief Financial Officer of Smart Start, LLC, a provider of automotive technology products. Prior to Smart Start, from
2015 to 2016, Mr. Allen has served as Chief Financial Officer of Graebel Vanlines Holdings, LLC, a provider of commercial and
residential logistics, moving and storage services. Prior to Graebel, from 2009 to 2015, Mr. Allen served as an officer of Snelling
Services, LLC, a workforce solutions provider. From 2010 to 2015, Mr. Allen served as President and Chief Executive Officer. From
2009 to 2010 he served as Chief Financial Officer. Prior to Snelling, Mr. Allen served for three years as Chief Operating Officer and
six years as Chief Financial Officer for Telvista Inc., a business process outsourcer providing customer relationship management
solutions. He earned a Master of Business Administration degree from the Tuck School at Dartmouth College in 1993 and received a
Bachelor of Business Administration from Stephen F. Austin State University with honors in 1986. Our Board benefits from Mr.
Allen’s extensive experience in the workforce solutions industry as well as his financial expertise.

Douglas E. Hailey

Independent Director

Age: 63

Director Since: 2013

Committees Served: Audit Committee (Chair), Nominating and Corporate Governance Committee

Douglas E. Hailey served on the board of managers of LTN Acquisition, LLC (the former parent of the predecessor to BGSF, Inc.)
since its inception and was appointed to our Board in November 2013. Mr. Hailey is the managing director of Taglich Private Equity
LLC. Mr. Hailey joined Taglich Brothers, Inc. in 1994 as Head of Investment Banking and is an employee, not a partner, director,
shareholder or executive officer. Taglich Brothers, Inc. is not an affiliate of Taglich Private Equity LLC. He co-led the private equity
initiative in 2001 and currently participates in evaluating and executing new investments. Prior to joining Taglich Brothers, Inc., Mr.
Hailey spent five years with Weatherly Financial Group, assisting in sponsoring leveraged buyouts and five years in structured finance
lending at Heller Financial and the Bank of New York. He received a Bachelor of Business Administration from Eastern New Mexico
University and a Master of Business Administration in Finance from the University of Texas. Our Board benefits from Mr. Hailey’s
perspective and experience with our ongoing operations and strategy that he has obtained through his prolonged service to the
Company and due to his ability to assist with the evaluation of potential acquisitions.
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Term to Expire at the 2027 Annual Meeting:

Donna Carroll

Independent Director

Age: 60

Director Since: 2023

Committees Served: Audit Committee, Compensation Committee

Ms. Carroll has served as the Founder and President of Human Factor, LLC, a provider of advisory, consulting, and leadership
development services to private, public, and non-profit organizations since July 2020. From January 2017 to July 2020, Ms. Carroll
served, among other roles, as Chief Sales Officer of Supplemental Health Care, a private healthcare staffing and professional services
company. Ms. Carroll is also member of the Board of Directors of Champions Community Foundation, Inc., on the Leadership
Advisory Council of the Women Business Collaborative, and a former advisory Board member of Phaidon International. She attended
Kalamazoo Valley Community College and holds a Certificate in Leading Change and Organizational Leadership from the University
of Georgia — Terry College of Business, and a Certificate in the Future of Work: Leading Modern Workplaces through the Wharton
School of the University of Pennsylvania. Additionally, she is a Certified Professional Coach and COR.E Dynamics | Leadership
Dynamics Specialist. Our Board benefits from Ms. Carroll’s substantial experience in the professional services and staffing industry.
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BOARD INFORMATION

Independent Directors

Our Board has determined that the following directors are “independent” as defined under the rules of the New York Stock
Exchange (“NYSE”): C. David Allen, Jr., Richard L. Baum Jr., Donna Carroll, Douglas E. Hailey, and Paul A. Seid. Our Board
considers, among other things, relevant transactions, relationships or arrangements, if any, required to be disclosed by the Company
under Item 404 of Regulation S-K in reaching the forgoing conclusion.

Board Meetings

During 2024, our Board met five times, including regularly scheduled and special meetings. Each director attended all regularly
scheduled and special meetings of the Board and at least 75% of all applicable Board committee meetings during his or her service as
a director.

Board Leadership and Role in Risk Oversight

Meetings of our Board are presided over by our Chairman of the Board, Douglas E. Hailey. Our Board does not have a formal
policy addressing whether or not the roles of chair and chief executive officer should be separate or combined. The directors serving
on the Board possess considerable professional and industry experience, significant experience as directors of both public and private
companies and a unique knowledge of the challenges and opportunities that the Company faces. As such, the Board believes that it is
in the best position to evaluate the needs of the Company and to determine how best to organize the Company’s leadership structure to
meet those needs. At present, the Board has chosen to separate the positions of chairman and chief executive officer. While the Board
believes it is important to retain the flexibility to determine whether the roles of chair and chief executive officer should be separated
or combined in one individual, the Board believes that our structure represents the appropriate allocation of roles and responsibilities
at this time. Our Board believes that Mr. Hailey is best situated to preside over meetings of our Board because of his familiarity with
our business and ability to effectively identify strategic priorities and lead the discussion and execution of strategy. Mr. Hailey works
closely with senior management and various Board members to identify appropriate topics of consideration for the Board and to plan
effective and informative Board meetings.

Our Board oversees the risk management activities designed and implemented by our management and executes its oversight
responsibility for risk management both directly and through its committees. The full Board also considers specific risk topics,
including risks associated with our strategic plan, our whistle blower program, cybersecurity, business operations, capital structure,
and ESG matters. In addition, our Board receives detailed regular reports from members of our senior management and other
personnel that include assessments and potential mitigation of the risks and exposures involved with their respective areas of
responsibility.

Our Board delegates to the Audit Committee oversight of our risk management process. Our other Board committees also
consider and address risk as they perform their respective committee responsibilities. All committees report to the full Board as
appropriate, including when a matter rises to the level of a material or enterprise level risk.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines on a number of significant matters, including director qualifications,
director responsibilities, board committees, director access to officers, employees, and advisors, director compensation, related party
transactions, annual performance evaluations, and chief executive officer and director succession. A copy of the Corporate
Governance Guidelines is posted on our home office website, under the investor relations tab at www.bgsf.com. The information on
our website is not part of this Proxy Statement.
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Committees of the Board of Directors

The standing committees of our Board consist of an Audit Committee, a Compensation Committee, and a Nominating and
Corporate Governance Committee. Each of the committees reports to our Board as they deem appropriate and as our Board may
request. The composition, duties and responsibilities of these committees are set forth below.

Audit Committee

The Audit Committee is responsible for, among other matters: (1) appointing, retaining and evaluating our independent registered
public accounting firm and approving all services to be performed by them; (2) overseeing our independent registered public
accounting firm’s qualifications, independence and performance; (3) overseeing the financial reporting process and discussing with
management and our independent registered public accounting firm the interim and annual financial statements that we file with the
SEC; (4) reviewing and monitoring our accounting principles, accounting policies, financial and accounting controls and compliance
with legal and regulatory requirements; (5) establishing procedures for the confidential anonymous submission of concerns regarding
questionable accounting, internal controls or auditing matters; (6) reviewing and approving related person transactions; and (7)
overseeing the risk management process.

Our Audit Committee consists of C. David Allen, Jr., Richard L. Baum, Jr., Donna Carroll, and Douglas E. Hailey (Chair). We
believe that each qualifies as independent directors according to the rules and regulations of the SEC and NYSE with respect to audit
committee membership. We also believe that Mr. Hailey and Mr. Allen qualify as “audit committee financial experts,” as such term is
defined in Item 407(d)(5)(ii) of Regulation S-K. Our Board has adopted a written charter for the Audit Committee, which is available
on our home office website under the investor relations tab at www.bgsf.com. The information on our website is not part of this Proxy
Statement.

The Audit Committee held four meetings in 2024.
Compensation Committee

The Compensation Committee is responsible for, among other matters: (1) reviewing key team member (i.e., employee)
compensation goals, policies, plans and programs; (2) reviewing and approving the compensation of our directors, president and chief
executive officer and other executive officers; (3) reviewing and approving employment agreements and other similar arrangements
between us and our executive officers; and (4) administering our stock plans and other incentive compensation plans, including our
2013 Long-Term Incentive Plan and 2020 Employee Stock Purchase Plan. The Committee shall have the authority to delegate any of
its responsibilities, along with the authority to take action in relation to such responsibilities, to one or more subcommittees as the
committee may deem appropriate in its sole discretion. The Compensation Committee may invite such members of management to its
meetings as it deems appropriate. However, the Compensation Committee meets regularly without such members present, and in all
cases no officer may be present at meetings at which such officer’s compensation or performance is discussed or determined. The
Committee has the authority, in its sole discretion, to select, retain and obtain the advice of a compensation consultant as necessary to
assist with the execution of its duties and responsibilities. Neither the Compensation Committee nor management engaged a
compensation consultant with respect to the 2024 fiscal year.

Our Compensation Committee consists of C. David Allen, Jr., Richard L. Baum, Jr. (Chair), Donna Carroll, and Paul A. Seid.
Our Board has adopted a written charter for the Compensation Committee, which is available on our home office website under the
investor relations tab at www.bgsf.com. The information on our website is not part of this Proxy Statement.

The Compensation Committee held one meeting in 2024.
Nominating and Corporate Governance Committee

We have a Nominating and Corporate Governance Committee, which identifies, evaluates and recommends qualified nominees to
serve on our Board, develops and oversees our internal corporate governance processes and maintains a management succession plan.
Our Nominating and Corporate Governance Committee charter defines the committee’s primary duties. The Nominating and
Corporate Governance Committee will evaluate nominees for director, including nominees recommended by stockholders, using all
relevant criteria, including diversity of experience and background. The Nominating and Corporate Governance Committee will
consider any director candidates recommended by the Company’s stockholders provided that the notice and information requirements
specified by Section 2.06(b)—(c) of the Bylaws (relating to direct stockholder nominations) are complied with.

Our Nominating and Corporate Governance Committee consists of Richard L. Baum, Jr. (Chair), Douglas E. Hailey, and Paul A.

Seid. A copy of the Nominating and Corporate Governance Committee’s charter is posted on our home office website, under the
investor relations site at www.bgsf.com. The information on our website is not part of this Proxy Statement.
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The Nominating and Corporate Governance Committee held one meeting in 2024.

Other Committees

Our Board may establish other committees as it deems necessary or appropriate from time to time.
Family Relationships

There are no family relationships among any of our executive officers or any of our directors.
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DIRECTOR COMPENSATION

Set forth below is a summary of the components of compensation payable to our non-management directors.
Cash Compensation for the 2024 Fiscal Year

We reimburse each member of our Board for all reasonable out-of-pocket expenses incurred in connection with their attendance at
meetings of our Board and any committees thereof, including, without limitation, reasonable travel, lodging and meal expenses. Each
director who is not also a team member (i.e., employee) or officer of the Company is also entitled to (i) an annual retainer of $45,000
for their service on our Board, and (ii) an annual retainer of $5,000 for audit committee service.

Nominating
& Corporate Chairman
Board Audit Compensation Governance of the
Member Committee Committee Committee Board Total
Name $) (O] $) $) (&) (O)
C. David Allen, Jr. $ 45,000 $ 5,000 $ — $ — 3 — $ 50,000
Richard L. Baum, Jr. $ 45,000 $ 5,000 $ — 3 — — $ 50,000
Donna Carroll $ 45,000 $ 5,000 $ — 3 — 8§ — $ 50,000
Douglas E. Hailey $ 45,000 $ 5,000 $ — 3 — — $ 50,000
Cynthia Marshall $ 45,000 $ — $ — 3 — 8§ — $ 45,000
Paul A. Seid $ 45,000 $ — 3 — — § — § 45,000

1. Served as a member of our Board until July 2025.

Director Compensation for the 2024 Fiscal Year

The table below sets forth the compensation payable to our non-management directors for service during the 2024 fiscal year.

Fees Nonqualified
earned or Non-equity deferred
paid in Stock Option incentive plan compensation All other
cash awards awards compensation earnings compensation Total
Name ® ®© ®° ® ® ® ®
C. David Allen, Jr. $ 50,000 $ 70,925 $ 14,417 § — 3 — § — § 135,342
Richard L. Baum, Jr. $ 50,000 $ 70,925 $ 14,417 § — 3 — — § 135,342
Donna Carroll $ 50,000 $ 42,473 $ 9,599 $ — 3 — § — § 102,072
Douglas E. Hailey $ 50,000 $ 70,925 $ 14,417 $ — 3 — 3 — $ 135,342
Cynthia Marshall (" $ 45,000 $ 70,925 $ 14417 $ — $ — 3 — $ 130,342
Paul A. Seid § 45,000 $ 70,925 $ 14,417 § — 3 — S — § 130,342

(*) The amounts reflect the dollar amounts recognized for financial statement reporting purposes in accordance with FASB ASC Topic 718.
The assumptions used in the calculation of these amounts are included in Note 16 Share-based Compensation to the audited consolidated
financial statements included in the Form 10-K.

1. Served as a member of our Board until July 2025.
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CORPORATE GOVERNANCE

General

Our Board has established corporate governance practices designed to serve the best interests of the Company and our
stockholders. In this regard, our Board has, among other things, adopted:

* acode of business conduct and ethics applicable to all of our Board members, as well as all of our team members, including
our President and Chief Executive Officer and Chief Financial Officer and Secretary;

*  procedures regarding stockholder communications with our Board and its committees;

* a whistle blower policy for the submission of complaints or concerns relating to accounting, internal accounting controls or
auditing matters;

* aclawback policy providing for the recoupment of certain executive compensation in the event of an accounting restatement
resulting from material noncompliance with financial reporting requirements under the U.S. federal securities laws;

« aninsider trading policy that applies to all our directors, officers, and employees;

*  corporate governance guidelines;

*  provisions in our Bylaws regarding director candidate nominations and other proposals by stockholders; and

*  written charters for its Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee.

Our Board intends to monitor developing standards in the corporate governance area and, if appropriate, modify our policies and
procedures with respect to such standards. In addition, our Board will continue to review and modify our policies and procedures as
appropriate to comply with any new requirements of the SEC or NYSE.

Code of Ethics

We have adopted a Code of Ethics that applies to all of our team members, including our chief executive officer and our chief
financial officer (who is our principal accounting officer). Our Code of Ethics is available on our home office website, under the
investor relations tab at www.bgsf.com. If we amend or grant a waiver of one or more of the provisions of our Code of Ethics, we
intend to satisfy the requirements under Item 5.05 of Item 8-K regarding the disclosure of amendments to or waivers from provisions

of our Code of Ethics that apply to our principal executive, financial and accounting officers by posting the required information on
our home office website at the above address. Our website is not part of this Proxy Statement.

Stockholder Communications with the Board

Stockholders (or other interested parties) may contact the Board or any committee of the Board by any one of the following

methods:
[ i~

L A

L |
By telephone: By mail: By e-mail:
972-692-2400 BGSF, Inc. InvestorRelations@BGSF.com

Attn: Corporate Secretary
5850 Granite Parkway, Suite 730
Plano, Texas 75024
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Relevant communications will be distributed to the Board, or to any individual director or group of directors, as appropriate,
depending on the facts and circumstances outlined in the communication. Communications that are unrelated to the duties and
responsibilities of the Board will not be forwarded, such as: business solicitations or advertisements, junk mail and mass mailings, new
product suggestions, product complaints, product inquiries, resumes and other forms of job inquiries, spam and surveys. In addition,
material that is threatening, illegal or similarly unsuitable will be excluded. Any communication that is screened as described above
will be made available to any director upon his or her request.

Director Attendance at Annual Meeting of Stockholders
Our Board has not adopted a formal policy stating that each member of the Board should attend our annual meeting of

stockholders. However, we anticipate that each director will attend this year's annual meeting in person or telephonically. At the 2024
annual meeting of stockholders, all seven directors were present.
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PROPOSAL TWO: RATIFICATION OF THE SELECTION OF
INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee appointed Whitley Penn LLP as our independent registered public accounting firm for the 2025 fiscal year
ending December 28, 2025 and Whitley Penn LLP has served in this capacity since 2013. Our Board has further directed that we
submit the selection of our independent registered public accounting firm for ratification by our stockholders at the 2025 annual
meeting.

Representatives of Whitley Penn LLP will attend the annual meeting and will be available to respond to appropriate questions
and, although the firm has indicated that no statement will be made, an opportunity for a statement will be provided.

The Audit Committee reviews and pre-approves both audit and all permissible non-audit services provided by our independent
registered public accounting firm, and accordingly, all services and fees in the 2024 and 2023 fiscal years provided by Whitley Penn
LLP were pre-approved by the Audit Committee. The Audit Committee has considered whether the provision of services, other than
services rendered in connection with the audit of our annual financial statements, is compatible with maintaining Whitley Penn LLP’s
independence. The Audit Committee has determined that the rendering of non-audit services by Whitley Penn LLP during the fiscal
years ended December 29, 2024 and December 31, 2023 was compatible with maintaining the firm’s independence.

Stockholder ratification of the selection of Whitley Penn LLP as our independent registered public accounting firm is not required
by our Bylaws or otherwise. However, our Board is submitting the selection of Whitley Penn LLP to the stockholders for ratification
as a matter of good corporate practice. The Audit Committee believes it to be in the best interests of our stockholders to retain, and has
retained, Whitley Penn LLP as our independent registered public accounting firm for the 2025 fiscal year ending December 28, 2025.
If the stockholders fail to ratify the selection, the Audit Committee will reconsider whether or not to continue the retention of Whitley
Penn LLP. Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment of a different independent
registered public accounting firm at any time during the year if they determine that such a change would be in our best interests and
those of our stockholders. The Audit Committee annually reviews the performance of our independent registered public accounting
firm and the fees charged for their services. Based upon the Audit Committee’s analysis of this information, the Audit Committee will
determine which registered independent public accounting firm to engage to perform our annual audit each year.

Our Board recommends that you vote “FOR” the proposal to ratify the selection of Whitley Penn LLP as our independent
registered public accounting firm for the 2025 fiscal year ending December 28, 2025.

Principal Accountant Fees and Services

Aggregate fees billed or incurred related to the following years for professional services rendered by Whitley Penn LLP for the
fiscal years ended December 29, 2024 and December 31, 2023 are set forth below.

2024 2023
Audit Fees $ 464,056 $ 307,317
Audit-Related Fees @ 85,163 185,185
Total $ 549,219 $ 492,502

(1) Audit fees consist principally of fees for the audit of our consolidated financial statements and Sarbanes-Oxley audit over internal
controls and review of our interim consolidated financial statements.

(2)  These fees consist principally of fees related to the preparation of SEC registration statements, acquisition due diligence, audit services
related to our acquisitions, and U.S. Department of Labor filings.
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AUDIT COMMITTEE REPORT

In accordance with its written charter adopted by the Board, the Audit Committee assists the Board in fulfilling its oversight
responsibilities by, among other things, reviewing the financial reports and other financial information provided by the Company to
any governmental body or the public.

In discharging its oversight responsibilities, the Audit Committee obtained from the independent registered public accounting firm
a formal written statement describing all relationships between the firm and the Company that might bear on the auditors’
independence consistent with the applicable requirements of the Public Company Accounting Standards Board, discussed with the
independent auditors any relationships that may impact their objectivity and independence, and satisfied itself as to the auditors’
independence. The Audit Committee also discussed with management and the independent auditors the integrity of the Company’s
financial reporting processes, including the Company’s internal accounting systems and controls, and reviewed with management and
the independent auditors the Company’s significant accounting principles and financial reporting issues, including judgments made in
connection with the preparation of the Company’s financial statements. The Audit Committee also reviewed with the independent
auditors their audit plans, audit scope and identification of audit risks.

The Audit Committee discussed with the independent auditors the matters required to be discussed by Public Company
Accounting Oversight Board, Auditing Standard AS1301, Communications with Audit Committees, and, with and without
management present, discussed and reviewed the results of the independent auditors’ examination of the consolidated financial
statements of the Company.

The Audit Committee reviewed and discussed the audited consolidated financial statements of the Company as of and for the
fiscal year ended December 29, 2024 with management and the independent auditors. Management is responsible for the Company’s
financial reporting process, including its system of internal control over financial reporting (as defined in Rule 13a-15(f) promulgated
under the Securities Exchange Act of 1934, as amended), and for the preparation of the Company’s consolidated financial statements
in accordance with generally accepted accounting principles. The independent auditor is responsible for auditing those consolidated
financial statements. The Company's independent auditors are also responsible for performing an audit of the Company's internal
control over financial reporting. The Audit Committee’s responsibility is to monitor and review these processes. The members of the
Audit Committee are “independent” as defined by SEC and NYSE rules, and our Board has determined that Douglas E. Hailey and C.
David Allen, Jr. are “audit committee financial experts” as defined by SEC rules.

The Audit Committee discussed with the Company’s independent auditors the overall scope and plans for their respective audits.
The Audit Committee periodically meets with the Company’s independent auditors, with and without management present, and in
private sessions with members of senior management to discuss the results of their examinations, their evaluations of the Company’s
internal controls, and the overall quality of the Company’s financial reporting. The Audit Committee also periodically meets in
executive session.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board (and the Board
subsequently approved the recommendation) that the audited consolidated financial statements be included in the Company’s Annual
Report on Form 10-K for the fiscal year ended December 29, 2024, for filing with the Securities and Exchange Commission.

AUDIT COMMITTEE

Douglas E. Hailey, Chair
C. David Allen, Jr.
Richard L. Baum, Jr.
Donna Carroll

Incorporation by Reference
To the extent that this Proxy Statement has been or will be specifically incorporated by reference into any of our other filings
under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, the section of this Proxy Statement

entitled “Audit Committee Report” (to the extent permitted by the rules of the SEC) shall not be deemed to be so incorporated, unless
specifically provided otherwise in such filing.
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EXECUTIVE OFFICERS

Our Board appoints our executive officers and updates the executive officer positions as needed throughout the fiscal year. Each
executive officer serves at the behest of our Board and until their successors are appointed, or until the earlier of their death,
resignation or removal.

The following table sets forth certain information with respect to our executive officers as of the date of this Proxy Statement:

Name Age Position
Kelly Brown 44 Interim-Co Chief Executive Officer

. 69 Interim Co-Chief Executive Officer, Chief Financial Officer,
Keith Schroeder

and Secretary

Kelly Brown assumed the role as Interim-Co Chief Executive Officer of the Company in July 2025. After finishing her bachelor’s
degree at St. Louis University, Kelly began her career in property management in 2003 managing a combination of new lease ups as
well as existing communities in St. Louis, Little Rock, Phoenix, and Nashville. After opening our Nashville office as director of sales
for BGSF in 2014, Kelly was promoted to regional sales manager in 2015 and Division President in May 2021. Currently, with her
extensive multifamily experience, and as our President, Kelly works across all our markets to help maximize the sales performance of
the team, as well as to assist in opening new markets and provide strategic direction. Kelly most recently has received her Certified
Staffing Professional designation from the American Staffing Association, a credential that covers essential labor and employment law
from the staffing perspective. She also has her CAM certification through NAA and has served on the Greater Nashville Apartment
Association Board of Directors, co-chairing multiple committees during her terms of service. As well, Kelly currently holds a seat on
the National Apartment Association Apartment Careers Committee. Also, she earned her Executive Masters of International Business
from St. Louis University in 2021.

Keith Schroeder assumed the role as Chief Financial Officer and Secretary in March 2025 and Interim-Co Chief Executive
Officer of the Company in July 2025, bringing over 40 years of executive leadership experience in accounting, corporate control and
reporting, finance, operations, and CEO and CFO strategic roles. Before BGSF, Mr. Schroeder served as President and Chief
Executive of Novipax Buyer, LLC in a carve-out transaction from December 2020 through 2024. Before this, he led as Chief Financial
Officer of Novipax LLC from February 2019 to November 2020. Schroeder was also CFO and promoted to President and CEO of
Xcaliber International LTD, LLC from 2016 to 2018. Between 2002 and 2016, Schroeder served as CFO for Orchids Paper Products.
Earlier in his career, he worked in the large accounting and finance organizations for Cummins Engine Company and Atlas Van Lines,
Inc. Mr. Schroeder earned his Bachelor of Science in Business Administration with an Accounting major from the University of
Evansville and is a certified public accountant (inactive).

Named Executive Officers
Our named executive officers for the 2024 fiscal year were:
*  Beth Garvey, Chair, President and Chief Executive Officer through July 2025; and
* John R. Barnett, Chief Financial Officer and Secretary through March 2025.

Throughout this section, the term “named executive officer” is intended to refer to the individuals identified above. During the
2024 fiscal year, we had only two executive officers, each of whom is set forth above.
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Summary Compensation Table

The following table presents compensation information for our named executive officers with respect to the 2024 and 2023 fiscal

years.
Non-equity Non-qualified
Stock Option  incentive plan deferred All Other
Name and Salary Bonus Awards Awards compensation compensation Compensation Total
Principal Position ¥ Year &) 6] (O %O 3 earnings ($) ) ©)

Beth Garvey Chair, President, 2024  $450,500 $25,427  $46,746  $96,106 $— $— $13,800 () $632,579
and Chief Executive Officer ¥

2023 $450,500 $45,543  $70,067 $109,317 $— $— $17,188 (1) $692,615

John Barnett Chief Financial 2024  $368,750 $— $21,781  $15,759 $— $— $13,327 $419,617

% 3)
Officer and Secretary 2023 $282,692 S—  $17.114  $12382 $— $— $2.602 () $314,880

*)

(1
2)
A3)
“4)

The amounts reflect the dollar amounts recognized for financial statement reporting purposes in accordance with FASB ASC Topic 718.
The assumptions used in the calculation of these amounts are included in Note 16 Share-based Compensation to the audited consolidated
financial statements included in the Form 10-K.

Represents the matching 401(k) contributions made by us.

Served as Chair, President, and Chief Executive Officer until July 2025.

Served as Chief Financial Officer and Secretary until March 2025.

Keith Schroeder was named as Chief Financial Officer and Secretary in March 2025. Kelly Brown and Keith Schroeder were named

Interim-Co Chief Executive Officer in July 2025.

Pay Versus Performance

The following table reports the compensation of our Principal Executive Officer (“PEO”)®) and the compensation of the other
named executive officers! as reported in the Summary Compensation Table for the past three fiscal years, as well as the “compensation
actually paid” (“CAP”) as calculated pursuant to recently adopted SEC rules and certain performance measures required by the rules.

Value of Initial Fixed $100
Investment Based on:

()

@)

(€)

Compensation Total Peer Group
Summary Comp Actually Paid SCI Non-PEO  CAP -Non-PEO Shareholder Shareholder Net Income
Year Table(SCI) - PEO (CAP)PEO® NEO NEQ? Return Return® (in thousands)
2024 $632,579 $585,833 $419,617 $397,836 $34.25 $73.24 $(3,338)
2023 $692,615 $699,764 $787,227 $809,259 $57.08 $116.94 $(10,223)
2022 $1,020,887 $988,836 $729,223 $711,872 $117.64 $134.46 $25,361

During 2022, Beth Garvey served as President and Chief Executive Officer, and Dan Hollenbach served as the Chief Financial Officer and
Secretary, and the only other named executive officer (the “Non-PEO NEO”). During 2023-2024, Beth Garvey served as President and
Chief Executive Officer, Dan Hollenbach served as the Chief Financial Officer and Secretary (until March 2023), John Barnett served as
the Chief Financial Officer and Secretary (March 2023 - December 2024).

The SEC rules require that certain adjustments be made to the Summary Compensation Table totals to determine CAP, as reported in the
Pay Versus Performance table above. The applicable adjustments that were made to determine CAP for the PEO are summarized in the
tables below.

The peer group used for calculating Peer Group Total Shareholder Return consists of the following corporations providing temporary or
permanent employment services: Mastech Digital, GEE Group Inc, Staffing 360 Solutions; and Resources Connection Inc. This is the same
group of companies used to prepare the Stock Performance Graph disclosed in the Form 10-K.
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Add any
dividends or
Subtract the other

Add the fair value of earnings paid
Add fair change in the any awards  on awards
value of all fair value of Add the granted in that are not
awards any awards change in fair any prior otherwise
granted granted in Add the fair  value of any fiscal year included in
Subtract: during the any prior value of awards that fail to the total
Stock fiscal year fiscal year awards that  granted in meet the compensation
Awards in that are that are are granted  any prior applicable for the Compensation
Summary Summary outstanding  outstanding and vest in fiscal year vesting covered fiscal Actually Paid
Year Comp Table Comp Table and unvested and unvested the same year that vested conditions year (CAP)
Beth Garvey
PEO
2024  $632,579 $(46,746) $— $— $— $— $— $— $585,833
2023 $692,615 $(70,067) $18,010 $— $59,206 $— $— $— $699,764
2022  $1,020,387 $(79,598) $28,802 $— $18,745 $— $— $— $988,836
Dan
Hollenbach
NEO(through
March 2023)
2023  $472,347 $(55,661) $8,140 $— $26,742 $— $— $— $451,568
2022 $729,223 $(64,898) $28,802 $— $18,745 $— $— $— $711,872
John Barnett
NEO (through
March 2025)
2024  $419,617 $(21,781) $— $— $— $— $— $— $397,836
2023 $314,880 $(17,114) $59,925 $— $— $— $— $— $357,691

The following charts reflect how the CAP over the 3 year period ended December 29, 2024 aligns to trends in the Company's
Total Shareholder Return and Net Income of the Company during the same period.

Compensation Actually Paid

VS.
Total Shareholder Return
51,000,000 F140
£800,000
o $120 =
= 5500000 =
o (1T}
- o
2 &
g §700,000 =
o 3100 3
s I
= [ TT)
&  %600,000 =
= b= =
o =
= —
@ $500,000 B0 =
= o
o [
(]
£400,000
a0
%300,000
£200,000
$40
$100,000
% $20
2022 2023 2024
PEC CAP 3888236 350,764 £585533
m Non-PECQ NEG GAP $T118T2 3808258 £307838
el BGSF Total Shareholder Retum s11784 557 05 s34.25

[Cumulative from January 1, 2023)

=g Peer Total Shareholder Return
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Compensation Actually Paid
Vs.
GAAP Net Income

$1,200,000 $30,000,000
$25,000,000
$1,000,000
$20,000,000
0
X
o w
$800,000 > $15,000,000 =
@]
% &
z
Q $10,000,000 [
$600,000 z g
g $5,000,000 &
s
w
$400,000 < s-
(o]
Q
$(5,000,000)
$200,000
$(10,000,000)
$- $(15,000,000)
2022 2023 2024
PEQ CAP $988 836 $690 764 $585 833
s Non-PEQ NEO CAP $711,872 $809,259 $397 836
e GAAP Net Income $25, 361,000 $(10,223,000) $(3,380,000)

Agreements with Executive Officers
Chair, President and Chief Executive Officer

In July 2025, Beth Garvey resigned as the Chair, President, and Chief Executive Officer. Ms. Garvey was not granted stock
options and stock awards during 2024 fiscal year as further described under “Outstanding Equity Awards” below. In connection with
Ms. Garvey’s resignation, Ms. Garvey entered into a Separation Agreement providing for, among other things, and subject to the
execution and delivery by Ms. Garvey of a mutual release and her compliance with the obligations under the Separation Agreement,
salary continuation payments for 12 months, COBRA reimbursement for up to 18 months, full vesting of outstanding options and
restricted shares of common stock, vested options to remain exercisable until their expiration, and additional severance in the
aggregate amount of $300,000 in connection with a change of control (including in connection with the recent sale of the Company’s
Professional segment).

In July 2025, the Board approved the appointment of Kelly Brown and Keith Schroeder, as Co-Interim Chief Executives
Officers. Ms. Brown was not granted stock options and stock awards during the 2024 fiscal year as further described under
“Outstanding Equity Awards” below.

Chief Financial Officer

In March 2025, John R. Barnett resigned as the Chief Financial Officer and Secretary, and acted as a consultant with BGSF
through September 2025. Mr. Barnett was not granted stock options and stock awards during 2024 fiscal year as further described
under “Outstanding Equity Awards” below.

In March 2025, the Board approved the appointment of Keith Schroeder, as the Chief Financial Officer and Secretary and we
entered into an employment agreement with Mr. Schroeder which remains in effect through December 31, 2027. The agreement
remains in effect under successive one-year extensions unless terminated pursuant to its terms. Mr. Schroeder's annual compensation
is evaluated annually, but may not be less than $350,000 in 2025, will be raised to $375,000 effective March 25, 2026, and to
$400,000 effective March 13, 2027.

Mr. Schroeder is eligible to receive an annual cash bonus based on achieving certain adjusted EBITDA levels (as defined by the

Compensation Committee) and, except as stated in his employment agreement, provided that Mr. Schroeder is in our employment on
the last day of the fiscal year. Moreover, if certain acquisitions occur during his employment period, and Mr. Schroeder will receive a
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bonus equal to 1% of the acquired company’s adjusted EBITDA, as determined by the Board, for the first 12 months after the
acquisition’s closing date. The Compensation Committee may also grant discretionary bonuses.

In the event that Mr. Schroeder’s employment is terminated by us without cause or by Mr. Schroeder for good reason, Mr.
Schroeder will receive as severance installments equal to twelve months of base salary plus COBRA premiums for eighteen months
for Mr. Schroeder and his dependents. In the event that Mr. Schroeder’s employment is terminated without cause or by Mr. Schroeder
within one year of a change in control, Mr. Schroeder will receive his base salary and COBRA premiums for eighteen months for him
and his dependents. Mr. Schroeder will also generally be entitled to receive any bonus payable but unpaid, payment for unused
vacation days, and unpaid reimbursements. The severance is contingent upon Mr. Schroeder’s execution of a separation agreement
including a general release. In the event that Mr. Schroeder’s employment is terminated by us for cause, or by Mr. Schroeder other
than for good reason, we will pay to Mr. Schroeder any monthly salary, bonus, unused vacation, and expense reimbursements, earned
or due to Mr. Schroeder but unpaid.

We and Mr. Schroeder have also entered into a confidentiality, non-solicitation, noninterference and non-competition agreement.
Pursuant to the agreement, Mr. Schroeder generally agrees not to disclose our confidential information (as defined in the agreement)
and, for a period of eighteen months following his termination, not to solicit our client partners, interfere with our client partner and
supplier relationships, or solicit our team members. Mr. Schroeder also agrees not to compete with us for a period of twelve months
after termination.

2013 Long-Term Incentive Plan

In December 2013, the Board adopted the 2013 Plan. Under the 2013 Plan our team members, directors and consultants may
receive incentive stock options and other awards. To the extent any option or award expires unexercised or is canceled, terminated or
forfeited in any manner without the issuance of common stock thereunder, such shares shall again be available for issuance under the
2013 Plan, of which 149,058 shares remained available for issuance as of December 29, 2024.

The term of each option is determined by the Board but cannot exceed 10 years. Unless otherwise specified in an option
agreement, options vest and become exercisable on the following schedule: 20% immediately and 20% on each anniversary date of the
grant date. Each option shall be designated as an incentive stock option (“ISO”) or a non-qualified option (“NQO”). The exercise price
of an ISO shall not be less than the fair market value of the stock covered by the ISO at the grant date; provided, however, the exercise
price of an ISO granted to any person who owns, directly or indirectly, stock of the Company constituting more than 10% of the total
combined voting power of all classes of outstanding stock of the Company or of any affiliate of the Company, shall not be less than
110% of such fair market value.

For more details on our 2013 Plan, see our registration statement on Form S-8 (File No. 333-193014) filed on December 20, 2013,
Form S-8 (File No. 333-218869) filed on June 20, 2017, Form S-8 (File No. 333-251192) filed on December 8, 2020, Form S-8 (File
No. 333-274809) filed on October 2, 2023, and Note 16 in the Notes to Consolidated Financial Statements in the Form 10-K.

2020 Employee Stock Purchase Plan (“2020 ESPP”)

In November 2020, the Board adopted and the shareholders approved the 2020 ESPP. Under the 2020 ESPP, eligible team
members of the Company may elect for payroll deductions to purchase shares on each purchase date during an offering period. A total
of 250,000 shares of common stock of BGSF, Inc. were initially reserved for issuance pursuant to the 2020 ESPP. As of December 29,
2024, 31,719 shares remain available for issuance.

For more details on our 2020 ESPP, see our registration statement on Form S-8 (File No. 333-251193) filed on December 8§, 2020,
and Note 16 in the Notes to Consolidated Financial Statements in the Form 10-K.
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Outstanding Equity Awards

The following table presents outstanding equity awards as of December 29, 2024.

Option Awards Stock Awards
Equity
incentive
plan

awards: Market

Number of Number of Number of Value of

securities securities securities Number of Shares or

underlying underlying underlying Shares or Units of

unexercised  unexercised unexercised Option Option Units of Stock  Stock that

options (#) options (#) unearned exercise expiration that Have Not Have Not

Name® Grant date exercisable unexercisable options (#) price ($) date Vested (#) Vested ($)

(a) (b) © (d) © ® (8) (h)

Beth Garvey 09/01/2023 20,000 21,007 (2) — $ 9.66 09/01/2033 — —
09/01/2023 — 8,993 (3) — 3 9.66 09/01/2033 — —

02/17/2023 — — — 3 — 1,916 (11) $ 29,162

02/17/2023 1,742 1,742 (4) — 3 15.07  2/17/2033 — —

02/17/2023 — 871 (5) — 3 15.07  2/17/2033 — —

08/03/2022 10,130 13,742 (6) — $ 12.87 08/03/2032 — —
08/03/2022 19,870 6,258 (7) — 3 12.87 08/03/2032 — —

05/04/2022 — — — 8 — 940 (12) $ 9,362
08/04/2021 4,000 2,000 (8) — 3 11.57 08/04/2031 — —
08/04/2021 4,000 — — 3 11.57 08/04/2031 — —
08/04/2020 3,600 — — 3 9.72 47,699 — $ =

08/04/2020 2,400 — — 3 9.72  08/04/2030 — —

09/24/2018 6,148 — — $ 2571 09/24/2028 — —

09/24/2018 93,852 — — $ 2571 09/24/2028 — —
06/07/2017 2,500 — — 3 16.76 06/07/2027 — —

06/07/2017 10,000 — — 3 16.76  06/07/2027 — —

08/16/2016 13,185 — — 3 17.46 08/16/2026 — —

08/16/2016 36,815 — — 3 17.46 08/16/2026 — —

06/09/2015 20,000 — — 3 11.00 06/09/2025 — —

John Barnett () 03/20/2023 — — — 3 10.25 03/20/2026 6,375 (13) $§ 65,344
03/20/2023 — 9,756  (9) — $ 10.25 03/20/2026 — $ —

03/20/2023 — 5,644 (10) — 3 10.25 03/20/2026 — —

(*) Mr. Keith Schroeder was named as Chief Financial Officer and Secretary in March 2025. Ms. Kelly Brown and Mr. Keith Schroeder were named as Co-
Interim Chief Executive Officer in July 2025.

(1) John Barnett was named as consultant in March 2025.

(2) Non-qualified stock options will vest 10,000 on September 1, 2025, 10,000 on September 1, 2026, and 1,007 on September 1, 2027.

(3) Incentive stock options will vest 8,993 on September 1, 2027.

(4) Non-qualified stock options will vest 871 on February 17, 2025, and 871 on February 17, 2026.

(5) Incentive stock options will vest 871 on February 17, 2027.

(6) Incentive stock options will vest 5,972 on August 3, 2025, and 7,770 on August 2026.

(7) Non-qualified stock options will vest 4,028 on August 3, 2025, and 2,230 on August 2, 2026.

(8) Incentive stock options will vest 2,000 on August 4, 2025.

(9) Incentive stock options will vest 9,756 on March 20, 2026.

(10) Non-qualified stock options will vest 5,644 on March 20, 2026.

(11) Shares will vest 1,916 on February 17, 2025.

(12) Shares will vest 940 on May 4, 2025.

(13) Shares will vest 6,375 on March 16, 2026.

Each option and stock award is subject to the condition that the optionee will have remained employed by BGSF or any one or
more of its subsidiaries, through such vesting dates, and each option is further subject to the terms and conditions set forth in the 2013
Plan and in the applicable Stock Option Agreement.
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Compensation Committee Interlocks and Insider Participation

No member of our Compensation Committee is a current or former officer or team member of BGSF, Inc. or its subsidiaries. No
executive officer of BGSF, Inc. served as a director or member of the compensation committee of any entity that has one or more
executive officers serving as a member of our Board or Compensation Committee.

Policies and Practices related to the Grant of Certain Equity Awards Close in Time to the Release of Material Nonpublic
Information (“MNPI”)

The Company’s policy is to not grant options (or other equity awards) or allow its insiders to conduct stock trades at times,
subject to any allowable trades that might occur pursuant to a 10b5-1 Trading Plan, where MNPI is known or a material transaction is
anticipated to occur. See “Insider Trading Policy,” below. Other than as established for black-out periods associated with our quarterly
and annual financial statement filings, our executive management will also issue notices of black-out trading periods if they are aware
of material transactions which they anticipate closing. The timing of equity award grants is determined with consideration to a variety
of factors, including but not limited to, the achievement of performance targets, market conditions, and internal milestones. The
Company does not follow a predetermined schedule for the granting of equity awards; instead, each grant is considered on a case-by-
case basis to align with the Company’s strategic objectives and to ensure the competitiveness of our compensation packages. In
determining the timing and terms of an equity award, the Board or the Compensation Committee may consider MNPI to ensure that
such grants are made in compliance with applicable laws and regulations. The Board’s or the Compensation Committee’s procedures
to prevent the improper use of MNPI in connection with the granting of equity awards include, where appropriate, oversight by legal
counsel and delaying the grant of equity awards until the public disclosure of such MNPI. The Company is committed to maintaining
transparency in its executive compensation practices and to making equity awards in a manner that is not influenced by the timing of
the disclosure of MNPI for the purpose of affecting the value of executive compensation. The Company regularly reviews its policies
and practices related to equity awards to ensure they meet the evolving standards of corporate governance and continue to serve the
best interests of the Company and its stockholders. In the year ended December 29, 2024, no options (or other equity awards) were
granted to our named executive officers within four business days prior to, or one business day following, the filing or furnishing of a
periodic or current report by us that disclosed MNPI.

Insider Trading Policy

Our Insider Trading Policy applies to all our directors, officers, and employees, with certain portions thereof applying to all
directors and to all officers at the level of vice president and above. It is also the policy of the Company to comply with all applicable
securities laws when transacting in its own securities. The Insider Trading Policy is available on our home office website under the
investor relations tab at www.bgsf.com. The information on our website is not a part of this Proxy Statement.

Hedging Policy

Our Insider Trading Policy provides that a “covered person” (i.e., our directors and our officers at the vice president level or
above), including such covered person’s spouse, other persons living in such covered person’s household and minor children and
entities over which such covered person exercises control, is prohibited from engaging in the following transactions in our securities
unless advance approval is obtained from our compliance officer: (1) short-term trading (i.e., covered persons who purchase our
securities may not sell any of our securities of the same class for at least six months after the purchase); (2) short sales (i.e., covered
persons may not sell our securities short); (3) options trading (i.e., covered persons may not buy or sell puts or calls or other derivative
securities on our securities); (4) trading on margin or pledging (i.e., covered persons may not hold our securities in a margin account
or pledge our securities as collateral for a loan; and (5) hedging (i.e., covered persons may not enter into hedging or monetization
transactions or similar arrangements with respect to our securities).

Clawback Policy

The Board has adopted a Clawback Policy providing for the recoupment of certain executive compensation in the event of an
accounting restatement resulting from material noncompliance with financial reporting requirements under the U.S. federal securities
laws. The Clawback Policy is available on our home office website under the investor relations tab at www.bgsf.com. The information
on our website is not a part of this Proxy Statement.
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PROPOSAL THREE: AMENDMENT TO THE 2013 BGSF LONG-TERM
INCENTIVE PLAN

Background

At the annual meeting, stockholders will be asked to approve amendment to the 2013 Plan, which increases the number of shares
of our common stock that may be issued under the 2013 Plan by 250,000 shares. The Board originally adopted the 2013 Plan effective
December 20, 2013, and it was approved by our stockholders on February 6, 2014. If approved by our stockholders at the 2025 annual
meeting, the amendment will be effective as of the date of the 2025 annual meeting.

The Board believes that the 2013 Plan has assisted in our recruitment and retention of qualified non-management directors and
key team members and has helped align their interests with the interests of our stockholders. The Board believes that the amendment
to the 2013 Plan will allow us to remain competitive among our peers and to continue to promote these interests.

Additional 250,000 Shares

The amendment to the 2013 Plan adds an additional 250,000 shares of common stock available for issuance so that a sufficient
number of shares of BGSF common stock will be available for appropriate compensation to team members and directors. Equity
awards are an important part of our compensation program and align the interests of our team members and our non-management
directors with the long-term interests of our stockholders.

A total of 1,650,000 shares of common stock is currently reserved for issuance under the 2013 Plan. As of September 12, 2025,
only 103,029 shares are available for future equity awards under the 2013 Plan to team members, officers and our non-management
directors. The 974,980 unexercised options outstanding have a weighted-average exercise price of $13.60 and a weighted-average
remaining term of 1.9 years, as of September 12, 2025.

The proposed amendment makes an additional 250,000 shares of common stock available for issuance under the 2013 Plan,
bringing the total to 1,900,000 shares or approximately 17.0% of outstanding shares of our common stock as of September 12, 2025.

In setting the number of additional shares issuable under the 2013 Plan, our Board considered the number of shares currently
available under the 2013 Plan and how long the shares available (both currently and assuming the approval by stockholders of this
proposal) are expected to last. Based on our historical equity grant practices, if this proposal is approved by our stockholders the Board
expects the increased aggregate share reserve under the 2013 Plan to provide us with enough shares of common stock for
approximately three years, depending on the price of our shares, the size of our workforce, our compensation strategy and objectives,
and various other factors. We cannot predict these factors with any degree of certainty at this time, and the share reserve under the
2013 Plan could last for a shorter or longer time.

The shares of common stock to be delivered under the 2013 Plan will be made available, at the discretion of our Board or the
committee established by the Board to administer the 2013 Plan, either from authorized but unissued shares of common stock or from
previously issued shares of common stock reacquired by BGSF, including shares of common stock purchased on the open market.

Consequences of failing to Approve the Amendment to the 2013 Plan

The amendment to the 2013 Plan will not be implemented unless approved by stockholders. If the amendment is not approved by
stockholders, the 2013 Plan will remain in effect in its present form and we will continue to grant awards thereunder until the share
reserve under the 2013 Plan is exhausted or the 2013 Plan expires. If that occurs, we may be compelled to increase significantly the
cash component of our compensation program, which may not necessarily align the compensation interests of our officers, team
members and non-management directors with the investment interests of our stockholders, as well as the alignment provided by
equity-based awards. Replacing equity awards with cash would also increase cash compensation expense and use cash that could be
better utilized if reinvested in our businesses or returned to our stockholders.

Our Board recommends that you vote “FOR” the proposal for the amendment to the BGSF, Inc. 2013 Long-Term Incentive
Plan.
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Equity Compensation Plans

The following equity compensation plan information is provided as of December 29, 2024:

Number of Securities
Remaining Available for
Future Issuance Under

Number of Securities to be Weighted-average Equity Compensation
Issued upon Exercise of Exercise Price of Plans (Excluding
Outstanding Options, Outstanding Options, Securities Reflected
Plan Category Warrants and Rights (a) Warrants and Rights in Column (a))
Equity Compensation Plans
Approved by Security Holders
2013 Long-Term Incentive Plan 976,432 $15 149,058
2020 Employee Stock Purchase Plan — $0.00 31,719
Total 976,432 $15.00 180,777
2013 Plan
Grant History

Since adoption of the 2013 Plan, we have granted the following awards to the individuals and groups listed below:

Option Awards Share-Based Awards

Weighted  Total Shares Weighted

Average Subject to Average Total Stock

Exercise Option Purchase Based

Name and Principal Position Price Grants Price Awards

Beth Garvey, President and Chief Executive Officer (V 16.46 327,855 $ 14.47 34,568
John Barnett, Chief Financial Officer and Secretary™ $ 10.25 15,400 $ 10.40 6,375
Keith Schroeder, Interim-Co Chief Executive Officer and Chief
Financial Office and Secretary ¥ $ 3.55 31,686 $ 3.55 31,686
Kelly Brown, Interim-Co Chief Executive Officer (¥ $ 10.11 56,250 $ 6.37 50,000
All current executive officers, as a group $ 7.75 87,936 $ 12.20 81,686
All current directors who are not executive officers, as a group $ 10.02 146,664 $ 10.44 212,440
C. David Allen, Jr., director nominee $ 10.54 30,039 $ 10.92 46,484
Douglas E. Hailey, director nominee $ 9.63 43,150 § 10.92 46,484
All team members who are not current executive officers, as a group  $ 1543 386,215 $ 16.27 31,049

(1
@
3
@

Mrs. Garvey served as President and Chief Executive Officer until July 2025

)
) Mr. Barnett was named Chief Financial Officer and Secretary in March 2023
)
)

Mrs. Brown was named Interim-Co Chief Executive Officer in July 2025

Summary of 2013 Plan (as amended by the proposed amendment)

Mr. Schroeder was named Chief Financial Officer and Secretary in March 2025 and Interim-Co Chief Executive Officer in July 2025

The following is a summary of the material provisions of the 2013 Plan (as amended by the proposed amendment) and is qualified
in its entirety by reference to the complete text of the 2013 Plan (as amended by the proposed amendment) attached as Annex A to this

Proxy Statement.
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Awards. The 2013 Plan provides for the grant of incentive stock options within the meaning of Section 422 of the Internal
Revenue Code (“ISOs”), non-statutory stock options, restricted stock, restricted stock units (“RSUs”), stock appreciation rights
(“SARs”), performance units, performance shares, and cash incentive awards to team members and non-management directors of
BGSF and its subsidiaries.

Share Reserve. A total of 1,900,000 outstanding shares of our common stock are reserved for issuance under the 2013 Plan.
Shares of our common stock that (a) are covered by the unexercised portion of an option or SAR that terminates, expires, is canceled
or is settled in cash, (b) forfeited or repurchased under the 2013 Plan, (c) covered by awards that are forfeited, canceled, terminated or
settled in cash, (d) withheld to pay the exercise price or purchase price under an award or to satisfy the tax withholding obligations
associated with the exercise, vesting or settlement of an award, or (e) subject to SARs or a similar award but not actually delivered in
connection with exercise or settlement of the award, will not be deemed to have been issued under the 2013 Plan.

Plan Administration. Our Compensation Committee administers our 2013 Plan. Subject to the provisions of the 2013 Plan, the
administrator has the power to administer our 2013 Plan in accordance with its terms, including but not limited to, the power to
interpret the terms of our 2013 Plan and awards granted under it, to create, amend and revoke rules relating to our 2013 Plan, and to
determine the terms of the awards, including the exercise price, the number of shares subject to each such award, the exercise ability
of the awards, and the form of consideration, if any, payable upon exercise. The administrator also has the authority to amend existing
awards to reduce or increase their exercise prices, to allow participants the opportunity to transfer outstanding awards to a financial
institution or other person or entity selected by the administrator and to institute an exchange program by which outstanding awards
may be surrendered in exchange for awards of the same type that may have a higher or lower exercise price or different terms, awards
of a different type and/or cash.

No Repricing or Buyback of Options or SARs. The 2013 Plan prohibits the repricing of options or SARs granted under the plan,
either by amending an existing award or by substituting a new award at a lower price. Further, the 2013 Plan prohibits BGSF from
providing stock, cash, or other consideration to a participant in exchange for the cancellation of an option or SAR with an exercise
price that is higher than the fair market value of the shares covered by the option or SAR.

Stock Options. Stock options may be granted under our 2013 Plan. The exercise price of options granted under our 2013 Plan
must at least be equal to the fair market value of our common stock using the closing price on the date of grant. The term of an ISO
may not exceed ten years, except that with respect to any participant who owns more than 10% of the voting power of all classes of
our outstanding stock, the term must not exceed five years and the exercise price must equal at least 110% of the fair market value on
the grant date. For non-statutory stock options, the exercise price must equal at least 100% of the fair market value. The administrator
will determine the methods of payment of the exercise price of an option, which may include cash, shares or other property acceptable
to the administrator, as well as other types of consideration permitted by applicable law. After the termination of service of a team
member or director, he or she may exercise his or her option for the period of time stated in his or her option agreement. Generally, if
termination is due to death or disability, the option will remain exercisable for 12 months. In all other cases, the option generally will
remain exercisable for three months following the termination of service. An option may not be exercised later than the expiration of
its term. However, if the exercise of an option is prevented by applicable law the exercise period may be extended under certain
circumstances. Subject to the provisions of our 2013 Plan, the administrator determines the other terms of options.

SARs. SARs may be granted under our 2013 Plan. SARs allow the recipient to receive the appreciation in the fair market value of
our common stock between the grant date of the SAR and the exercise of the SAR. SARs may not have a term exceeding ten years.
After the termination of service of an team member or director, he or she may exercise his or her SAR for the period of time stated in
his or her SAR award agreement. However, in no event may a SAR be exercised later than the expiration of its term. Subject to the
provisions of our 2013 Plan, the administrator determines the other terms of SARs, including when such rights become exercisable
and whether to pay any increased appreciation in cash or with shares of our common stock, or a combination thereof, except that the
per share exercise price for the shares to be issued pursuant to the exercise of a SAR will be no less than 100% of the fair market value
per share on the date of grant.

Restricted Stock. Restricted stock may be granted under our 2013 Plan. Restricted stock awards are grants of shares of our
common stock that vest in accordance with terms and conditions established by the administrator. The administrator will determine the
number of shares of restricted stock granted to any team member or director and, subject to the provisions of our 2013 Plan, will
determine the terms and conditions of such awards. The administrator may impose whatever conditions to vesting it determines to be
appropriate (for example, the administrator may set restrictions based on the achievement of specific performance goals or continued
service to us); provided, however, that the administrator, in its sole discretion, may accelerate the time at which any restrictions will
lapse or be removed. Recipients of restricted stock awards generally will have voting and dividend rights with respect to such shares
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upon grant without regard to vesting, unless the administrator provides otherwise. Shares of restricted stock that do not vest are subject
to our right of repurchase or forfeiture.

RSUs. RSUs may be granted under our 2013 Plan. RSUs are bookkeeping entries representing an amount equal to the fair market
value of one share of our common stock. Subject to the provisions of our 2013 Plan, the administrator determines the terms and
conditions of RSUs, including the vesting criteria (which may include accomplishing specified performance criteria or continued
service to us) and the form and timing of payment. Notwithstanding the foregoing, the administrator, in its sole discretion, may
accelerate the time at which any restrictions will lapse or be removed.

Performance Units and Performance Shares. Performance units and performance shares may be granted under our 2013 Plan.
Performance units and performance shares are awards that will result in a payment to a participant only if performance goals
established by the administrator are achieved or the awards otherwise vest. The administrator will establish organizational or
individual performance goals or other vesting criteria in its discretion, which, depending on the extent to which they are met, will
determine the number and/or the value of performance units and performance shares to be paid out to participants. After the grant of a
performance unit or performance share, the administrator, in its sole discretion, may reduce or waive any performance criteria or other
vesting provisions for such performance units or performance shares. The administrator, in its sole discretion, may pay earned
performance units or performance shares in the form of cash, in shares or in some combination thereof.

Non-Management Directors. Our 2013 Plan provides that all non-management directors will be eligible to receive all types of
awards (except for ISOs) under our 2013 Plan.

Non-Transferability of Awards. Unless the administrator provides otherwise, our 2013 Plan generally does not allow for the
transfer of awards and only the recipient of an award may exercise an award during his or her lifetime.

Certain Adjustments. In the event of certain changes in our capitalization, to prevent diminution or enlargement of the benefits or
potential benefits available under our 2013 Plan, the administrator will adjust the number and class of shares that may be delivered
under our 2013 Plan and/or the number, class and price of shares covered by each outstanding award, and the numerical share limits
set forth in our 2013 Plan. In the event of our proposed liquidation or dissolution, the administrator will notify participants as soon as
practicable and all awards will terminate immediately prior to the consummation of such proposed transaction.

Merger or Change in Control. Our 2013 Plan provides that in the event of a merger or change in control, as defined under our
2013 Plan, each outstanding award will be treated as our Board determines.

Amendment; Termination. The administrator has the authority to amend, suspend or terminate our 2013 Plan provided such
action does not impair the existing rights of any participant. Our 2013 Plan automatically will terminate on February 6, 2034, unless
we terminate it sooner.

Plan Benefits

As of September 12, 2025, approximately 198 persons were eligible to receive awards under the 2013 Plan, including all of our
non-management directors and executive officers.

Future grants under the 2013 Plan will be made at the discretion at the discretion of our Board or the committee established by the
Board to administer the 2013 Plan, and, accordingly, future benefits under the 2013 Plan are not currently determinable. The 2024
Summary Compensation Table appearing elsewhere in this Proxy Statement shows the equity awards that were made under the 2013
Plan in 2024 and 2023 to our named executive officers.

On September 12, 2025, the last reported sale price of our common stock on the NYSE was $7.76.
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Summary of Federal Income Tax Consequences

The following is a summary of the federal income tax consequences of transactions under the 2013 Plan. The summary is general
in nature and is not intended to cover all the income tax consequences that may apply to a particular team member, director or to the
Company. The provisions of the Internal Revenue Code (the “Code”) and regulations thereunder relating to these matters are
complicated, may change, and their impact in any one case may depend upon the particular circumstances. Further, this summary does
not discuss the income tax consequences of a participant's death, net investment income, or the provisions of any income tax laws of
any municipality, state or foreign country in which a participant may reside.

The description is based on current federal tax laws, rules and regulations, which are subject to change, and does not purport to be
a complete description of the federal income tax aspects of the 2013 Plan.

Non-Statutory Stock Options. The grant of a non-statutory stock option will not result in taxable income to the participant. The
participant will realize ordinary income at the time of exercise in an amount equal to the excess, if any, of the then fair market value of
the stock acquired over the exercise price for those shares, and we will be entitled to a corresponding tax deduction. To the extent the
participant is an team member, the amount realized as ordinary income is considered compensation and is subject to income tax
withholding and FICA taxes. Gains or losses realized by the participant upon disposition of such shares will be treated as capital gains
or losses, with the basis in such stock equal to the fair market value of the shares at the time of exercise and the holding period
beginning on the date of exercise.

1SOs. The grant of an ISO will not result in taxable income to the participant. The exercise of an ISO will not result in taxable
income to the participant if the participant was, without a break in service, employed by us or an affiliate from the date of the grant of
the option until the date three months prior to the date of exercise (one year prior to the date of exercise if the participant is disabled).
The excess, if any, of the fair market value of the stock at the time of the exercise over the exercise price is an adjustment that is
included in the calculation of the participant's alternative minimum taxable income for the tax year in which the ISO is exercised.

If the participant does not sell or otherwise dispose of the stock within two years from the date of the grant of the ISO and within
one year of exercise of the ISO, then, upon disposition of such stock, any amount realized in excess of the exercise price will be taxed
to the participant as capital gain, and we will not be entitled to a corresponding deduction. A capital loss will be recognized to the
extent that the amount realized is less than the exercise price. If the foregoing holding period requirements are not met resulting in a
disqualified disposition, the participant will generally realize ordinary income at the time of the disposition of the shares, in an amount
equal to the lesser of (i) the excess, if any, of the fair market value of the stock on the date of exercise over the exercise price, or (ii)
the excess, if any, of the amount realized upon disposition of the shares over the exercise price, and we will be entitled to a
corresponding deduction. If the amount realized exceeds the value of the shares on the date of exercise, the additional amount will be
capital gain. If the amount realized is less than the exercise price, the participant will recognize no income, and a capital loss will be
recognized equal to the excess of the exercise price over the amount realized upon the disposition of the shares. None of the gain from
a disqualifying disposition is subject to income tax withholding nor considered wages for FICA and FUTA tax purposes. A cashless
exercise of an ISO is considered a disqualified disposition for that portion of the shares deemed sold to cover the cost of the shares
exercised and retained.

Stock Appreciation Rights. The grant of a stock appreciation right will not result in taxable income to the participant. The
participant will realize ordinary income at the time of exercise in an amount equal to the amount of cash or the fair market value of the
shares paid upon exercise, and we will be entitled to a corresponding deduction. Any subsequent gains or losses realized by the
participant upon disposition of any shares received will be treated as capital gains or losses, with the basis in such stock equal to the
fair market value of the shares at the time of exercise and the holding period will begin on the date stock was received.

Restricted Stock and Performance Shares. A grant of restricted stock or performance shares will not result in taxable income to
the participant at the time of grant, and we will not be entitled to a corresponding deduction, assuming that the shares are subject to
transferability restrictions and that certain restrictions on the shares constitute a “substantial risk of forfeiture” for federal income tax
purposes. Upon vesting, the holder will realize ordinary income in an amount equal to the then fair market value of the vested shares,
and we will be entitled to a corresponding deduction. Gains or losses realized by the participant upon subsequent disposition of such
shares will be treated as capital gains or losses, with the basis in such shares equal to the fair market value of the shares at the time of
vesting. Dividends paid or accrued on restricted stock during the restricted period also will be compensation income to the participant,
and we will be entitled to a corresponding deduction, when the dividends are paid to the holder of the restricted stock.
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A participant may elect, pursuant to Section 83(b) of the Code, to have income recognized at the date a restricted stock award or
performance share award, as the case may be, is granted. This election must be made within 30 days of grant. The amount of ordinary
income required to be recognized is equal to the value of stock on date of grant less any amount required to be paid. This amount is
subject to income tax withholding and subject to FICA and FUTA tax. We will be entitled to a corresponding deduction. The
applicable capital gain holding period commences as of that date with a tax basis for reporting subsequent gains and losses equal to the
value of the stock at the date of grant. However, to the extent a Section 83(b) election is made and the stock never vests and is
forfeited, participant does not receive a deduction for the previous income recognized. Such loss is limited to any amounts previously
paid.

Restricted Stock Units and Performance Units. A grant of restricted stock units or performance units will not result in taxable
income to the participant at the time of grant, and we will not be entitled to a corresponding deduction. Upon vesting and issuance of
the underlying shares, the holder will realize ordinary income in an amount equal to the then fair market value of the issued shares,
and we will be entitled to a corresponding deduction. Gains or losses realized by the participant upon disposition of such shares will be
treated as capital gains or losses, with the basis in such shares equal to the fair market value of the shares at the time of vesting and
issuance. Dividend equivalents paid or accrued on restricted stock units during the restricted period also will be compensation income
to the participant, and we will be entitled to a corresponding deduction, when the dividend equivalents are paid to the holder of the
restricted stock units. No election pursuant to Section 83(b) of the Code may be made with respect to restricted stock units and
performance units.

Performance Awards and Other Stock-Based Awards. A grant of a performance award or other stock-based award will not result
in taxable income to the participant at the time of grant, and we will not be entitled to a corresponding deduction. Upon payment of
cash or the vesting or issuance of the underlying shares, the participant will realize ordinary income in an amount equal to the cash
received or the then fair market value of the issued shares, and we will be entitled to a corresponding deduction. Gains or losses
realized by the participant upon subsequent disposition of such shares will be treated as capital gains or losses, with the basis in such
shares equal to the fair market value of the shares at the time of vesting and issuance.

Cash Incentive Awards. A grant of a cash incentive award generally will not result in taxable income to the participant at the time
of grant, and we will not be entitled to a corresponding deduction. Upon payment of the cash incentive award, the participant will
realize ordinary income in an amount equal to the cash received, and we will be entitled to a corresponding deduction.

Section 162(m). Section 162(m) of the Code imposes a limit on the amount a company may deduct for U.S. tax purposes for
compensation paid to executive officers covered by Section 162(m) of the Code. A company’s principal executive officer and
principal financial officer serving at any time during the taxable year, its three other most highly compensated executive officers
employed at the end of the taxable year and any employee who was covered under Section 162(m) for any earlier tax year that began
after December 31, 2016 will be covered by Section 162(m) of the Code. Interpretations of and changes in applicable tax laws and
regulations as well as other factors beyond the control of the Compensation Committee can affect deductibility of compensation and
there can be no assurance that compensation paid to our executive officers who are covered by Section 162(m) of the Code will be
fully deductible in light of the deductibility limitations of Section 162(m) of the Code. The Compensation Committee reserves the
right to use its judgment to authorize compensation payments that may not be deductible when the Compensation Committee believes
that such payments are appropriate and in our best interests, taking into consideration changing business conditions, the need to
provide competitive compensation and retain the services of our executive officers, and the performance of our executive officers. The
Compensation Committee will continue to monitor developments and assess alternatives for preserving the deductibility of
compensation payments and benefits to the extent reasonably practicable, consistent with its compensation policies and as determined
to be in the best interests of us and our stockholders.
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Section 409A4. Section 409A of the Code may cause certain deferred compensation amounts to be deemed currently taxable at
normal rates and subject to an additional tax rate of at least 20%. It is intended that any amounts awarded pursuant to the 2013 Plan
that are treated as deferred compensation for purposes of Section 409A of the Code shall be administered in a manner intended to
comply with such requirements, to the extent applicable to such compensation.

Tax Withholding. As a condition to the delivery of any shares to the recipient of an award, we may require the recipient to make
arrangements for meeting certain tax withholding requirements in connection with the award.

The preceding is based on current federal tax laws and regulations, which are subject to change, and does not purport to be a
complete description of the federal income tax aspects of the 2013 Plan. A participant may also be subject to state and local taxes.
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PROPOSAL FOUR: AMENDMENT TO THE 2020 BGSF EMPLOYEE
STOCK PURCHASE PLAN

Background

At the annual meeting, stockholders will be asked to approve the amendment to the 2020 Plan, which increases the number of
shares of our common stock that may be issued under the 2020 Plan by 250,000 shares. The stockholders originally approved the 2020
Plan at the 2020 annual meeting.

The Board believes that the 2020 Plan has assisted in our recruitment and retention of qualified non-management directors and
key team members and has helped align their interests with the interests of our stockholders. The Board believes that the amendment
to the 2020 Plan will allow us to remain competitive among our peers and to continue to promote these interests.

Additional 250,000 Shares

The amendment to the 2020 Plan adds an additional 250,000 shares of common stock available for issuance so that a sufficient
number of shares of BGSF common stock will be available for appropriate compensation to team members. Equity participation is an
important part of our compensation program and align the interests of our team members with the long-term interests of our
stockholders.

A total of 250,000 shares of common stock is currently reserved for issuance under the 2020 Plan. As of September 12, 2025,
249,968 shares have been purchased under the 2020 Plan by team members. The proposed amendment makes an additional 250,000
shares of common stock available for issuance under the 2020 Plan, bringing the total to 500,000 shares or approximately 4.5% of
outstanding shares of our common stock as of September 12, 2025.

In setting the number of additional shares issuable under the 2020 Plan, our Board considered the number of shares currently
available under the 2020 Plan and how long the shares available (both currently and assuming the approval by stockholders of this
proposal) are expected to last. Based on our historical equity grant practices, if this proposal is approved by our stockholders the Board
expects the increased aggregate share reserve under the 2020 Plan to provide us with enough shares of common stock for
approximately three years, depending on the price of our shares, the size of our workforce, our compensation strategy and objectives,
and various other factors. We cannot predict these factors with any degree of certainty at this time, and the share reserve under the
2020 Plan could last for a shorter or longer time.

Consequences of failing to Approve the Amendment to the 2020 Plan

The amendment to the 2020 Plan will not be implemented unless approved by stockholders. If the amendment is not approved by
stockholders, the 2020 Plan will remain in effect in its present form and we will continue to grant awards thereunder until the share
reserve under the 2020 Plan is exhausted or the 2020 Plan expires. If that occurs, we may be compelled to increase the cash
component of our compensation program, which may not necessarily align the compensation interests of our officers and team
members with the investment interests of our stockholders, as well as the alignment provided by equity-based awards. Replacing
equity awards with cash would also increase cash compensation expense and use cash that could be better utilized if reinvested in our
businesses or returned to our stockholders.

Our Board recommends that you vote “FOR” the proposal to amend the 2020 Plan to add an additional 250,000 shares of
common stock available for issuance.
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2020 Purchase Plan

The following is a summary of the provisions of the 2020 Purchase Plan assuming the stockholders approve this proposal and is
qualified in its entirety by reference to the complete text of the 2020 Purchase Plan attached as Annex B to this proxy statement.

Administration of the Plan. The 2020 Purchase Plan is administered by the Compensation Committee of the Board. The
Compensation Committee may from time to time delegate its authority to administer the 2020 Purchase Plan to one or more officers of
the Company, except as may be limited by applicable law. Notwithstanding the immediately preceding sentence, the Board may at any
time vest in the Board any authority or duties for administration of the 2020 Purchase Plan. Amendment or Termination. The Board
may amend, suspend or terminate the 2020 Purchase Plan at any time and from time to time; provided, however, that approval of the
Company’s stockholders will be required to amend the 2020 Purchase Plan to: (a) increase the aggregate number, or change the type,
of shares that may be sold pursuant to rights under the 2020 Purchase Plan (other than an adjustment as to reflect changes to the
Company’s capitalization); (b) change the corporations or classes of corporations whose employees may be granted rights under the
2020 Purchase Plan; or (c) change the 2020 Purchase Plan in any manner that would cause the 2020 Purchase Plan to no longer qualify
as an “employee stock purchase plan” within the meaning of Section 423(b) of the Internal Revenue Code. Unless earlier terminated
by our Board, the 2020 Purchase Plan will terminate on September 11, 2030.

Eligibility. All team members of the Company and its subsidiaries are eligible to participate in the 2020 Purchase Plan. However,
a team member is not eligible if he or she owns or has the right to acquire 5% or more of our voting stock. Also, a team member is not
eligible if he or she (a) normally is not scheduled to work at least 20 hours per week and at least five months per year or (b) has not
completed six months of service. Our non-management directors and field talent are not eligible to participate in the 2020 Purchase
Plan. As of September 12, 2025, approximately 198 team members are eligible to participate under the 2020 Purchase Plan, including
each of our executive officers.

Offerings. Shares of common stock are offered under the 2020 Purchase Plan to participating team members during offering
periods. The length of the offering periods under the 2020 Purchase Plan are determined by the administrator and may be up to 27
months long. Team member payroll deductions (up to 25% of compensation) are used to purchase shares on each purchase date during
an offering period. The purchase dates will be determined by the administrator for each offering period, and will generally be the final
trading day in each offering period. The administrator may, in its discretion, modify the terms of future offering periods. Participating
team members may voluntarily end their participation in the 2020 Purchase Plan at any time at least 15 calendar days prior to the end
of the applicable offering period, and will be paid their accrued payroll deductions that have not yet been used to purchase shares of
common stock. Participation ends automatically upon a team member’s termination of employment.

Limitations Under the Plan. Under the 2020 Purchase Plan no team member shall be granted an option if immediately after the
grant the team member would own stock and/or hold outstanding options to purchase stock equaling 5% or more of the total voting
power or value of all classes of our stock or its subsidiaries. In addition, no team member shall be granted an option under the 2020
Purchase Plan if the option would permit the team member to purchase stock in an amount that exceeds $25,000 for each calendar year
in which the option is outstanding at any time.

Summary of Federal Income Tax Consequences

The following is a summary of the federal income tax consequences of transactions under the 2020 Purchase Plan. The summary
is general in nature and is not intended to cover all the income tax consequences that may apply to a particular team member or to the
Company. The provisions of the Code and regulations thereunder relating to these matters are complicated, may change, and their
impact in any one case may depend upon the particular circumstances. Further, this summary does not discuss the income tax
consequences of a participant's death, net investment income, or the provisions of any income tax laws of any municipality, state or
foreign country in which a participant may reside.

The description is based on current federal tax laws, rules and regulations, which are subject to change, and does not purport to be
a complete description of the federal income tax aspects of the 2020 Purchase Plan.

The 2020 Purchase Plan is intended to qualify as an “employee stock purchase plan” within the meaning of Section 423 of the
Internal Revenue Code. Under this type of plan, no taxable income will be reportable by a participating team member, and no
deductions will be allowable to the Company, due to the grant of a purchase option at the beginning of an offering or the purchase of
shares at the end of an offering. A participating team member will, however, recognize taxable income in the year in which the shares
purchased under the 2020 Purchase Plan are sold or otherwise made the subject of disposition. A sale or other disposition of shares

BGSF — 2024 Proxy Statement — 30



purchased under the 2020 Purchase Plan will be a disqualifying disposition if it is made within two years after the first day of the
offering period pursuant to which the shares were purchased or one year after the purchase date. If the participating team member
makes a disqualifying disposition of shares purchased under the 2020 Purchase Plan, the excess of the fair market value of the shares
on the date of purchase over the purchase price will be treated as ordinary income to the team member at the time of such disposition
and the Company will be entitled to an income tax deduction for the same amount for the taxable year of the Company in which the
disposition occurs, although the income tax deduction may be limited by the deductibility of compensation paid to certain of our
officers under Section 162(m) of the Internal Revenue Code. In no other instance will the Company be allowed a deduction with
respect to the participating team member’s disposition of the purchased shares. Any additional gain (or loss) on the disposition will be
a capital gain (or loss) to the team member. If the participating team member disposes of shares purchased under the 2020 Purchase
Plan after satisfying the holding period outlined above (a qualifying disposition), then the team member will realize ordinary income
in the year of disposition equal to the lesser of (i) the amount by which the fair market value of the shares on the date of disposition
exceeds the purchase price or (ii) 15% of the fair market value of the shares on the first day of the offering period pursuant to which
the shares were purchased. This amount of ordinary income will be added to the basis in the shares and any gain (or loss) recognized
upon the disposition will be a long-term capital gain (or loss).

The preceding is based on current federal tax laws and regulations, which are subject to change, and does not purport to be a
complete description of the federal income tax aspects of the 2020 Purchase Plan. A participant may also be subject to state and local
taxes.

Plan Benefits

Because the number of shares that may be purchased under the 2020 Purchase Plan will depend on each team member’s voluntary

election to participate and on the fair market value of our common stock at various future dates, the actual number of shares that may
be purchased by any team member cannot be determined in advance.
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PROPOSAL FIVE: ADVISORY VOTE TO APPROVE NAMED
EXECUTIVE OFFICER COMPENSATION (“SAY-ON-
PAY” VOTE)

Section 14A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and related Securities and Exchange
Commission rules require that we provide our stockholders with the opportunity to vote to approve, on a non-binding advisory basis,
the compensation of our named executive officer as disclosed in this Proxy Statement in accordance with SEC rules. We must provide
this opportunity to our stockholders at least once every three years. Our Board has determined to provide this opportunity on an annual
basis.

Our Board is requesting your advisory approval of the compensation of our named executive officers, for the 2024 fiscal year
ended December 29, 2024, as disclosed in the Executive Officers section of this Proxy Statement, including the compensation tables,
and the narrative discussion. This non-binding advisory vote is commonly referred to as a “say-on-pay” vote. This vote is not intended
to address any specific item of compensation, but rather the overall compensation of our named executive officers.

Our Compensation Committee, which is responsible for designing and administering our executive compensation program, has
designed our executive compensation program to provide a competitive compensation and benefits package that reflects executive
performance, job complexity and strategic value of the position, which it believes also includes retention incentives, performance
incentives, and alignment with the interests of our shareholders.

The vote on this proposal is advisory, which means that the vote will not be binding on the Company, the Board, or any
committee of the Board. The compensation committee will consider the results of the vote on this proposal in connection with its
regular evaluations of our executive compensation program and in establishing our named executive officer compensation. In view of
the foregoing, our stockholders will vote on the following resolution at the annual meeting:

“RESOLVED, that the Company’s stockholders hereby approve, on an advisory basis, the compensation of the named executive
officers of the Company as disclosed in the Company’s Proxy Statement for the 2025 Annual Stockholders Meeting in accordance

with the Securities and Exchange Commission’s compensation disclosure rules.”

Our Board recommends that you vote “FOR” the non-binding advisory resolution to approve the compensation of our named
executive officers.
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PROPOSAL SIX: ADVISORY VOTE ON HOW FREQUENTLY
SHAREHOLDERS WILL BE PROVIDED A “SAY-ON-
PAY” VOTE

Our Board is requesting, in accordance with Section 14A of the Exchange Act, your advisory approval on how often you wish the
Company to include a “say-on-pay” proposal in our Proxy Statement. Although the outcome of this proposal will not be binding, the
Board intends to carefully consider the shareholders votes in determining the frequency to hold “Say-on-Pay” votes. As a shareholder,
you have the choice to vote for one of the following choices to hold the advisory vote on named executive officer compensation (1)
every year, (2) every two years, (3) every three years, or (4) to abstain from voting.

Because the executive compensation program for our named executive officers has remained consistent for several years, the
Board believes an advisory vote every three years should be sufficiently frequent to obtain information on shareholder sentiment about
our executive compensation program and to respond to shareholders’ feedback and the vote results.

Our Board recommends that you vote for the option of “EVERY THREE YEARS” on the frequency to hold “Say-on-Pay”
votes.
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RELATED PERSON TRANSACTIONS

Policy on Review and Approval of Transactions with Related Persons

Our Board is currently primarily responsible for developing and implementing processes and controls to obtain information from
our directors, executive officers and significant stockholders regarding related-person transactions and then determining, based on the
facts and circumstances, whether we or a related person has a direct or indirect material interest in these transactions. Our Audit
Committee is responsible for the review, approval and ratification of “related-person transactions” between us and any related person.
Under SEC rules, a related person is a director, executive officer, nominee for director or beneficial holder of more than of 5% of any
class of our voting securities or an immediate family member of any of the foregoing. In the course of its review and approval or
ratification of a related-person transaction, the Audit Committee will consider:

» the nature of the related person’s interest in the transaction;
+ the material terms of the transaction, including the amount involved and type of transaction;
» the importance of the transaction to the related person and to the Company;

*  whether the transaction would impair the judgment of a director or executive officer to act in our best interest and the best
interest of our stockholders; and

*  any other matters the Audit Committee deems appropriate.

Any member of the Audit Committee who is a related person with respect to a transaction under review will not be able to
participate in the deliberations or vote on the approval or ratification of the transaction. However, such a director may be counted in
determining the presence of a quorum at a meeting of the committee that considers the transaction.

SECTION 16(a) REPORTS

Based on a review of reports filed by our directors, executive officers, and beneficial owners of more than 10% of our shares of
common stock pursuant to Section 16 of the Securities Exchange Act of 1934, as amended, and other information available to us, we
believe that all such ownership reports required to be filed by those reporting persons during and with respect to Fiscal year 2024 were
timely made.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our common stock as of February 5, 2025 by:

o each person, or group of affiliated persons, known by us to be the beneficial owner of more than 5% of our outstanding
shares of common stock;

o each of our named executive officers and directors; and

o all our executive officers and directors as a group.

Each stockholder’s percentage ownership is based on 11,077,007 shares of common stock outstanding as of February 5, 2025.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect
to the securities. Except as otherwise indicated, each person or entity named in the table has sole voting and investment power with
respect to all shares of our capital shown as beneficially owned, subject to applicable community property laws.

The number and percentage of shares beneficially owned by a person includes shares that may be acquired by such person within
60 days of February 5, 2025 through the exercise of vested options, while these shares are not counted as outstanding for computing

the percentage ownership of any other person.

Except as otherwise set forth below, the address of the persons below is ¢/o BGSF, Inc., 5850 Granite Parkway, Suite 730, Plano,
Texas 75024.

Percent of
Shares of Common
Common Stock
Beneficially Beneficially
Name of Beneficial Owner Stock Owned Owned
C. David Allen, Jr. 83,062 1 &
John Barnett 12,375 @ *
Richard L. Baum, Jr. 126,135 @ 1.1 %
Kelly Brown 22,300 @ *
Donna Carroll 19,959 & *
Beth Garvey 304,740 © 2.7 %
Douglas E. Hailey 205,602 1.9 %
Keith Schroeder 10,000 *
Paul A. Seid 129,190 ® 1.2 %
All executive officers and directors as a group (9 total) 913,363 8.0 %
North Star Investment Management Corporation © 295,573 (10 2.7 %

* Less than 1%.
(1)  Includes 10,944 shares of common stock issuable upon exercise of stock options and 10,093 shares of unvested restricted common stock.

(2)  Includes 6,375 of unvested restricted common stock

3) Includes 15,694 shares of common stock issuable upon exercise of stock options, 53,650 shares of common stock held by a private investment
company controlled by Mr. Baum, 5,388 shares of common stock held by a family trust and 10,093 shares of unvested restricted common stock.

(4)  Includes 22,250 shares of common stock issuable upon exercise of stock options
(5)  Includes 2,000 shares of common stock issuable upon exercise of stock options and 8,833 shares of unvested restricted common stock.

(6) Includes 245,113 shares of common stock issuable upon exercise of stock options and 940 shares of unvested restricted common stock.
7 Includes 15,694 shares of common stock issuable upon exercise of stock options and 10,093 shares of unvested restricted common stock.
8) Includes 15,694 shares of common stock issuable upon exercise of stock options and 10,093 shares of unvested restricted common stock.
9) The address of North Star Investment Management Corporation is 20 N. Wacker Drive, Suite 1416, Chicago, Illinois 60606.

(10) Based on schedule 13G filed with the SEC, includes 181,000 shares over which North Star Investment Management Corporation or its
subsidiaries have sole voting power, 181,000 shares over which such entities have sole dispositive power, and 114,573 over which such entities
have shared dispositive power.
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SUBMISSION OF STOCKHOLDER PROPOSALS

Any proposal of a shareholder intended to be included in our proxy statement and form of proxy/voting instruction card for the
2026 annual meeting of shareholders pursuant to SEC Rule 14a-8 must be received by us no later than May 29, 2026, unless the date
of our 2026 annual meeting is more than 30 days before or after November 5, 2026, in which case the proposal must be received a
reasonable time before we begin to print and send our proxy materials. All proposals must be addressed to Corporate Secretary, BGSF,
Inc., 5850 Granite Parkway, Suite 730, Plano, Texas 75024. A shareholder nomination of a person for election to our Board or a
proposal for consideration at our 2026 annual meeting must be submitted in accordance with the advance notice procedures and other
requirements set forth in Article II of our Bylaws. These requirements are separate from, and in addition to, the requirements discussed
above to have proposals included in our proxy statement and form of proxy/voting instruction card pursuant to the SEC’s rules. Our
Bylaws require that the proposal or nomination must be received by our Corporate Secretary at the above address no earlier than the
close of business on July 8, 2026, and no later than the close of business on August 6, 2026, unless the date of the 2026 annual
meeting is more than 30 days before or 70 days after November 5, 2026. If the date of the 2026 annual meeting is more than 30 days
before or 70 days after November 5, 2026, we must receive the proposal or nomination no later than the tenth day following the day
on which public disclosure of the date of the 2026 annual meeting is made.

Further, if you intend to nominate a director and solicit proxies in support of such director nominee(s) at the 2026 annual meeting,
you must also provide the notice and additional information required by Rule 14a-19 to the Company at its principal executive office
no later than September 6, 2026. This deadline under Rule 14a-19 does not supersede any of the timing requirements for advance
notice under our Bylaws. The supplemental notice and information required under Rule 14a-19 is in addition to the applicable advance
notice requirements under our Bylaws and it shall not extend any such deadline set forth under our Bylaws.

OTHER BUSINESS

The Board does not intend to bring any business before the annual meeting other than the matters referred to in this Proxy
Statement and at this time has not been informed of any matters that may be presented to the annual meeting by others. If, however,
any other matters properly come before the annual meeting, it is intended that the persons named in the accompanying proxy will vote
pursuant to the proxy in accordance with their best judgment on such matters.

*#***PLEASE VOTE—YOUR VOTE IS IMPORTANT **%%**
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ANNEX A

BGSF, Inc.
2013 Long-Term Incentive Plan
(including Proposed amendment)

Article 1
General Plan Information

1.1 Background. The BGSF, Inc. 2013 Long-Term Incentive Plan (the “Plan”) permits the Company to grant
Employees and Directors certain cash and equity-based incentive compensation opportunities, including Restricted Stock, Restricted
Stock Units, Performance Shares, Performance Units, Options, including ISOs, NQSOs, and Other Awards such as Stock
Appreciation Rights and Cash Incentive Awards.

1.2 Objectives. The objectives of the Plan are to optimize the profitability and growth of the Company through long-
term incentives that are consistent with the Company’s goals and that link the interests of Participants to those of the Company’s
shareholders; to provide Participants with incentives for excellence in individual performance; to provide flexibility to the Company in
its ability to motivate, attract, and retain the services of Participants who make significant contributions to the Company’s success; and
to allow Participants to share in the success of the Company.

1.3 Duration of the Plan. The Plan will be effective on the date it is approved by the Company’s shareholders. The Plan
will remain in effect until terminated pursuant to Article 16, subject to the right of the Committee to amend or terminate the Plan at
any time or until there are no more Shares available for issuance under the Plan and all cash Awards have been paid or forfeited.

Article 2
Definitions

The following terms will have the meanings set forth below, except as otherwise clearly required by the context.

“Award” means a grant under the Plan of Options, Restricted Stock, Restricted Stock Units, Performance Shares,
Performance Units, and Other Awards.

2.1 “Award Agreement” means an agreement entered into by the Company and a Participant, or another instrument
prepared by the Company in lieu of such an agreement, setting forth the terms and conditions applicable to an Award under the Plan.
An Award Agreement may be in hard copy or electronic form as determined by the Committee.

2.2 “Board” means the Board of Directors of the Company.

23 “Cash Incentive Award” means a performance-based cash incentive Award granted pursuant to Section 9.5.

2.4 “Change of Control” means one of the following events that occurs after the Effective Date:

a. any “Person” (as that term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes a
“beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company
representing more than 30% of the combined voting power of the Company’s then outstanding securities;

b. at any time during the 24-month period after a tender offer, merger, consolidation, sale of assets, or
contested election, or any combination of such transactions, at least a majority of the Board of Directors ceases to consist of
“continuing directors” (meaning directors of the Company who either were directors prior to a transaction or who
subsequently became directors and whose election, or nomination for election by the Company’s shareholders, was approved
by a vote of at least two-thirds of the directors then still in office who were directors prior to the transaction);

c. the Company’s sharecholders approve a merger or consolidation of the Company with any other corporation,
other than a merger or consolidation that would result in the voting securities of the Company outstanding immediately prior
to the merger or consolidation continuing to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity) at least 60% of the total voting power represented by the voting securities of the Company
or the surviving entity outstanding immediately after the merger or consolidation; or

d. the Company’s shareholders approve a plan of complete liquidation of the Company or an agreement of
sale or disposition of all or substantially all of the Company’s assets.

2.5 “Code” means the Internal Revenue Code of 1986, as amended.

2.6 “Committee” means the Compensation Committee of the Board or any other committee appointed by the Board to
administer the Plan and Awards.



2.7 “Company” means BGSF, Inc., a Delaware corporation, and any successor thereto.

2.8 “Director” means a non-Employee member of the Board of Directors of the Company.
2.9 “Disability” means that the Participant is disabled and receiving benefits under the terms of any long-term disability

plan maintained by either the Company or a Subsidiary except for purposes of determining the term of an ISO, in which case the term
“Disability” has the meaning ascribed to it under Code section 22(e)(3).

2.10 “Effective Date” means the date the Plan becomes effective in accordance with Section 1.3.
2.11 “Employee” means any employee of the Company or a Subsidiary.

2.12 “Exchange Act” means the Securities Exchange Act of 1934, as amended.

2.13 “Exchange Stock” has the meaning set forth in Article 15.

2.14 “Fair Market Value” means, as of any date, the value of the Shares determined as follows:

a. if the Shares are listed on an established stock exchange or a national market system, fair market value will
be the closing sales price of the Shares (or the closing bid, if no sales were reported) as quoted on the system or exchange (or
the exchange or system with the greatest volume of trading in the Shares) on the date of determination (or, if no closing sales
price or closing bid was reported on that date, as applicable, on the last trading date a closing sales price or closing bid was
reported), as reported in The Wall Street Journal or other source that the Committee or Board deems reliable; or

b. if the Shares are regularly quoted on an automated quotation system or by a recognized securities dealer,
but selling prices are not reported, the fair market value of the Shares will be the mean between the high bid and high asked
prices for the Shares on the date of determination (or, if no prices were reported on that date, on the last date prices were
reported), as reported in The Wall Street Journal or other source that the Committee or the Board deems reliable; or

c. in the absence of an established market for the Shares of the type described in (a) and (b), above, fair
market value will be determined by the Committee or the Board in good faith.

2.15 “ISO” means an Option that is designated by the Committee as an “incentive stock option” within the meaning of
Code section 422.

2.16 “NQSO” means an Option that is not designated by the Committee as an I1SO.
2.17 “Option” means an ISO or NQSO granted under the Plan.
2.18 “Other Award” means an Award granted to a Participant pursuant to Article 9.

2.19 “Participant” means an Employee or Director who has been selected to receive an Award or who holds an
outstanding Award.

2.20 “Performance Share” means an Award granted pursuant to Article 8, which, on the date of grant, will have a value
equal to the Fair Market Value of a Share on that date.

2.21 “Performance Unit” means an Award granted pursuant to Article 8, which will have an initial value established by
the Committee on the date of grant.

2.22 “Restricted Stock™ means an Award granted pursuant to Section 7.1.

2.23 “Restricted Stock Unit” means an Award granted pursuant to Section 7.5.

2.24 “Restricted Period” means the period during which the transfer of Shares of Restricted Stock is limited in some way
(based on the passage of time, the achievement of performance goals, or the occurrence of other events determined by the Committee
in its discretion) and the Shares are subject to a substantial risk of forfeiture, as provided in Article 7.

2.25 “Share” means a share of the Company’s Common Stock, $0.01 par value per share.
2.26 “Share Pool” means the number of Shares available under Section 4.1, as adjusted pursuant to Section 4.2.

2.27 “Stock Appreciation Right” or “SAR” means an Award, granted either alone or in connection with a related Option,
pursuant to the terms of Article 9.

2.28 “Subsidiary” means (a) a corporation, partnership, joint venture, or other entity in which the Company has a direct
or indirect ownership interest of at least 50%, and (b) any corporation, partnership, joint venture, or other entity in which the Company



holds a direct or indirect ownership interest of less than 50% but which, in the discretion of the Committee, is treated as a Subsidiary
for purposes of the Plan; provided that the Shares subject to any Award must constitute “service recipient stock” for purposes of Code
section 409A or otherwise not subject the Award to Code section 409A.

2.29 “Ten Percent Shareholder” means a Participant who owns stock of the Company possessing more than ten percent of
the total combined voting of all classes of stock of the Company or its parent or subsidiary corporation (within the meaning of Code
section 422(b)).

Article 3
Administration

3.1 General. Except as otherwise determined by the Board in its discretion, the Plan will be administered by the
Committee. The Committee will consist exclusively of two or more non-employee directors within the meaning of the rules
promulgated by the Securities and Exchange Commission under Section 16 of the Exchange Act. The members of the Committee will
be appointed from time to time by, and will serve at the discretion of, the Board.

3.2 Authority of the Committee. Except as limited by law or by the Certificate of Incorporation or Bylaws of the
Company, and subject to the provisions of this Plan, the Committee will have full power in its discretion to select Employees who will
participate in the Plan; determine the sizes and types of Awards; determine the terms and conditions of Awards in a manner consistent
with the Plan; construe and interpret the Plan and any Award Agreement or other agreement or instrument entered into or issued under
the Plan; establish, amend, or waive rules and regulations for the Plan’s administration; amend the terms and conditions of any
outstanding Award; determine whether and on what terms and conditions outstanding Awards will be adjusted for dividend
equivalents (i.e., a credit, made at the discretion of the Committee, to the account of a Participant in an amount equal to the cash
dividends paid on one Share for each Share represented or covered by an outstanding Award held by the Participant); and establish a
program pursuant to which designated Participants may receive an Award under the Plan in lieu of compensation otherwise payable in
cash. Further, the Committee will make all other determinations that may be necessary or advisable for the administration of the Plan.

33 Delegation of Authority. Subject to the requirements of applicable law, the Committee may delegate to any person
or group or subcommittee of persons (who may, but need not be members of the Committee) any Plan-related functions within the
scope of its responsibility, power, and authority as it deems appropriate. The Committee may not delegate its authority with respect to
non-ministerial actions with respect to individuals who are subject to the reporting requirements of Section 16(a) of the Exchange Act.

34 Decisions Binding. All determinations and decisions made by the Committee, and all related orders and resolutions
of the Committee will be final, conclusive, and binding on all persons.

35 Prohibitions on Repricing and Buyback. The Board and the Committee may not reprice Options or SARs granted
under the Plan, either by amending an existing award agreement or by substituting a new Award at a lower price. The Board and the
Committee are also prohibited from providing stock, cash, or other consideration to a Participant in exchange for the cancellation of
any Option or SAR with an exercise price higher than the Fair Market Value of the Shares covered by the Option or SAR.

3.6 Forfeiture/Claw-Back. To the extent applicable, Awards shall be subject to any recovery, recoupment, clawback
and/or other forfeiture policy maintained by the Company from time to time. The Committee may specify in an Award Agreement that
the Participant’s rights, payments, and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture, or
recoupment upon the occurrence of certain specified events, in addition to any otherwise applicable vesting or performance conditions
of an Award. Such events may include, but shall not be limited to, fraud, breach of a fiduciary duty, restatement of financial
statements as a result of fraud or willful errors or omissions, termination of employment for cause, violation of material Company and/
or Subsidiary policies, breach of non-competition, confidentiality, or other restrictive covenants that may apply to the Participant, or
other conduct by the Participant that is detrimental to the business or reputation of the Company and/or its Subsidiaries. The
Committee may also require the application of this Section 3.6 with respect to any Award previously granted to a Participant even
without any specified terms being included in any applicable Award Agreement to the extent required under applicable laws.

Article 4
Shares Subject to the Plan and Maximum Awards

4.1 Number of Shares Issuable under the Plan. Shares that may be issued pursuant to Awards may be either authorized
and unissued Shares, or authorized and issued Shares held in the Company’s treasury, or any combination of the foregoing. Subject to
adjustment as provided in Section 4.2, there will be reserved for issuance under Awards 1,900,000 shares of Common Stock. For the
purposes hereof, the following Shares covered by previously-granted Awards will be deemed not to have been issued under the Plan
and will remain in the Share Pool: (a) Shares covered by the unexercised portion of an Option or SAR that terminates, expires, is
canceled or is settled in cash, (b) Shares forfeited or repurchased under the Plan, (c) Shares covered by Awards that are forfeited,
canceled, terminated or settled in cash, (d) Shares withheld in order to pay the exercise or purchase price under an Award or to satisfy
the tax withholding obligations associated with the exercise, vesting or settlement of an Award, and (e) Shares subject to SARs or a
similar Award but not actually delivered in connection with the exercise or settlement of the Award.

4.2 Adjustments in Authorized Shares. In the event of any change in corporate capitalization, such as a stock split, or a
corporate transaction, such as any merger, consolidation, separation, including a spin-off, or other distribution of stock or property of
the Company, any reorganization (whether or not such reorganization comes within the definition of such term in Code section 368) or
any partial or complete liquidation of the Company, such adjustment will be made in (a) the number and class of Shares available for
grant under Section 4.1, (b) the number of Shares covered by each outstanding Award, and (c) the exercise price of each outstanding




Option, in each case as may be determined to be appropriate and equitable by the Committee, in its discretion, to prevent dilution or
enlargement of the benefits available under the Plan and of the rights of Participants; provided, that, the number of Shares subject to
any Award will always be a whole number. In a stock-for-stock acquisition of the Company, the Committee may, in its discretion,
substitute securities of another issuer for any Shares subject to outstanding Awards.

Article 5
Eligibility and Participation

5.1 Eligibility. All Employees and Directors are eligible to participate in the Plan. Only employees of the Company or a
Subsidiary may be granted ISOs.

5.2 Actual Participation. Subject to the provisions of the Plan, the Committee may, from time to time, select Employees
and Directors to whom Awards will be granted and will determine the nature and size of each Award.

Article 6
Stock Options

6.1 Grant of Options. Subject to the terms of the Plan, Options may be granted to Participants at any time and from time
to time in the number and on the terms determined by the Committee.

6.2 Option Exercise Price. The Option exercise price under each Option may not be less than 100% of the Fair Market
Value of the respective Share on the date the Option is granted. Notwithstanding the foregoing, in the case of an ISO granted to a Ten
Percent Shareholder, the Option exercise price under each ISO may not be less than 110% of the Fair Market Value of the respective
Share on the date the Option is granted.

6.3 Term of Options. Each Option granted to a Participant will expire at the time the Committee determines at the time
of grant; provided that no Option will be exercisable after the tenth anniversary of its date of grant. Notwithstanding the foregoing, in
the case of an ISO granted to a Ten Percent Shareholder, the Option will not be exercisable after the fifth anniversary of its date of
grant.

6.4 Exercise of Options. Options granted under the Plan will be exercisable at the times and be subject to the
restrictions and conditions that the Committee approves, which need not be the same for each grant or for each Participant. Options
may be exercised by the delivery of a written notice of exercise to the Company, setting forth the number of Shares with respect to
which the Option is to be exercised, accompanied by full payment for the Shares.

6.5 Payment. The purchase price for the Shares that an Option is exercised for must be paid to the Company in full at
the time of exercise as follows:
a. in cash or its equivalent;

b. at the discretion of the Committee, in Shares having a Fair Market Value equal to the aggregate Option
exercise price for the Shares being purchased and satisfying any other requirements imposed by the Committee; provided,
that the Shares have been held by the Participant for no less than six months;

c. at the discretion of the Committee, partly in cash (or its equivalent) and partly in Shares;

d. through the delivery of irrevocable instructions to a broker to deliver promptly to the Company an amount
equal to the aggregate Option exercise price for the Shares being purchased; or

e. through other means as prescribed in the Award Agreement or by the Committee or the Board. Subject to
any governing rules or regulations, as soon as practicable after receipt of a written notification of exercise and full payment of
the Option exercise price, the Company may deliver to the Participant, in the Participant’s name (or, at the direction of the
Participant, jointly in the names of the participant and the Participant’s spouse), one or more Share certificates for the Shares
purchased under the Option.

6.6 Limitations on ISOs. Notwithstanding anything in the Plan to the contrary, to the extent required by the Code or
applicable regulations, the following additional provisions will apply to the grant of Options that are intended to qualify as ISOs:

a. Fair Market Value Limitation. The aggregate Fair Market Value (determined as of the date the ISO is
granted) of the Shares with respect to which ISOs are exercisable for the first time by any Participant during any calendar
year (under all plans of the Company (or any parent or subsidiary corporation within the meaning of Code section 424) may
not exceed $100,000 or any other amount subsequently specified by the Code or applicable regulations; provided, that, to the
extent that the limitation is exceeded, any Options on Shares with a Fair Market Value in excess of the amount will be
deemed to be NQSOs.

b. Code Section 422. ISOs will be subject to any other provisions that the Committee deems advisable, but
will in all events be consistent with and contain or be deemed to contain all provisions required in order to qualify as
incentive stock options under Code section 422. Moreover, (i) the total number of Shares available for issuance under the
Plan, as set forth in Section 4.1, is available for issuance in the form of ISOs, but nothing in this Section 6.6(b)(i) will be




construed as requiring that any, or any fixed number of, ISOs be awarded under the Plan, and (ii) no ISOs may be granted
more than ten years from the earlier of the date on which the Plan was adopted by the Board or the date the Plan received
shareholder approval.

Article 7
Restricted Stock and Restricted Stock Units

7.1 Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Committee, at any time and from
time to time, may grant Shares of Restricted Stock to Participants in amounts that the Committee determines.

7.2 Restrictions.

a. The Committee may impose any conditions or restrictions on any Shares of Restricted Stock that the
Committee determines, including, without limitation, a requirement that Participants pay a stipulated purchase price for each
Share of Restricted Stock, transfer restrictions, restrictions based upon the achievement of specific performance goals, time-
based restrictions, and restrictions under applicable federal or state securities laws.

b. The Company may retain the certificates representing Shares of Restricted Stock in the Company’s
possession until the time that all conditions and restrictions applicable to the Shares have been satisfied.

c. Except as otherwise provided in this Article, Shares of Restricted Stock that have not yet been forfeited or
canceled will become freely transferable (subject to any restrictions under applicable securities laws) by the Participant after
the last day of the applicable Restriction Period.

7.3 Voting Rights. Participants holding Shares of Restricted Stock may be granted full voting rights with respect to
those Shares during the Restriction Period.

7.4 Dividends and other Distributions. At the discretion of the Committee, during the Restriction Period, Shares of
Restricted Stock may be credited with regular cash dividends paid with respect to the Shares. The Committee may apply any
restrictions to the dividends that the Committee deems appropriate.

7.5 Restricted Stock Units. In lieu of or in addition to any Awards of Restricted Stock, the Committee may grant
Restricted Stock Units to any Participant, subject to the terms and conditions of this Article being applied to those Awards as if those
Awards were for Restricted Stock and subject to any other terms and conditions that the Committee determines (including, but not
limited to, requiring or permitting deferral of the payment of Awards after the time that Participants become vested in them,
notwithstanding any provision to the contrary in Section 7.2). Each Restricted Stock Unit will have the value of one respective Share.
Restricted Stock Units will be payable at the time the Committee determines in its discretion, and payments may be made in a lump
sum or in installments, in cash, Shares, or a combination thereof, as determined by the Committee in its discretion.

Article 8
Performance Units and Performance Shares

8.1 Grant of Performance Units/Shares. Subject to the terms of the Plan, Performance Units, and/or Performance Shares
may be granted to Participants at any time and from time to time in amounts and subject to the terms determined by the Committee.

8.2 Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established by the
Committee at the time of grant. Each Performance Share shall have an initial value equal to the Fair Market Value of the respective
Share on the date of grant. The Committee will set performance goals in its discretion that, depending on the extent to which they are
met, will determine the number and value of Performance Units/Shares that will be paid out to the Participant.

83 Earning Performance Units/Shares. Subject to the terms of the Plan, after the applicable performance period has
ended, the holder of Performance Units/Shares will be entitled to receive payout with respect to the number and value of Performance
Units/Shares earned by the Participant over the performance period, to be determined as a function of the extent to which the
corresponding performance goals have been achieved.

8.4 Form and Timing of Payment of Performance Units/Shares.

a. Distributions.  Unless the Committee determines otherwise in its discretion, payment of earned
Performance Units/Shares will be made in a single lump sum following the close of the apphcable performance period.
Subject to the terms of the Plan, the Committee, in its discretion, may direct that earned Performance Units/Shares be paid in
the form of cash or Shares (or in a combination thereof) that have an aggregate Fair Market Value equal to the value of the
earned Performance Units/Shares on the last trading day immediately before the close of the applicable performance period.
Those Shares may be granted subject to any restrictions deemed appropriate by the Committee.

b. Dividends. At the discretion of the Committee, Participants may be entitled to receive any dividends
declared with respect to Shares that have been earned in connection with grants of Performance Units or Performance Shares,
but not yet distributed to Participants. Dividends may be subject to the same accrual, forfeiture, and payout restrictions as



apply to dividends earned with respect to Shares covered by Restricted Stock Awards. In addition, Participants may, at the
discretion of the Committee, be entitled to exercise voting rights with respect to such Shares.

Article 9
Other Awards

9.1 General. Subject to the terms of the Plan, the Committee may grant any type of Awards other than those that are
specifically set forth in Article 6 through Article 8, including, but not limited to, SARs, Cash Incentive Awards, and the payment of
Shares in lieu of cash under any Company incentive bonus plan or program. Subject to the terms of the Plan, the Committee, in its sole
discretion, will determine the terms and conditions of any Other Awards.

9.2 Grant of SARs. Subject to the terms and conditions of the Plan, SARs may be granted to Participants at any time
and from time to time as determined by the Committee; provided that the SAR exercise price may not be less than 100% of the Fair
Market Value of a respective Share on the date the SAR is granted. The Committee will have complete discretion in determining the
number of SARs granted to each Participant (subject to Article 4) and, consistent with the provisions of the Plan, in determining the
terms and conditions pertaining to SARs.

93 Term of SARs. The term of an SAR will be determined by the Committee, in its discretion; provided that the term
may not exceed ten years.

9.4 Payment of SAR Amount. Upon exercise of an SAR, a Participant will be entitled to receive payment from the
Company in an amount determined by multiplying:

a. the excess of the Fair Market Value of a respective Share on the date of exercise over the grant price, by

b. the number of Shares with respect to which the SAR is exercised. At the discretion of the Committee, the
payment upon exercise of an SAR may be in cash, in Shares of equivalent Fair Market Value, or in some combination
thereof.

9.5 Cash Incentive Awards. Incentive Awards, including annual incentive Awards and long-term incentive Awards,
denominated as cash amounts, may be granted under the Plan, subject to achievement of specified performance goals established by
the Committee. At the expiration of the applicable performance period, the Committee will determine whether and the extent to which
the performance goals are achieved and the extent to which each Cash Incentive Award has been earned. The amount (if any) payable
to a Participant in respect of a Cash Incentive Award will be paid in cash as soon as practicable after the amount is determined, subject
to any deferral conditions as may be permitted or prescribed consistent with the requirements of Code section 409A.

Article 10
Award Agreements

10.1 In General. Each Award must be evidenced by an Award Agreement that includes the provisions determined by the
Committee and that specifies:

a. in the case of an Option or SAR, the number of respective Shares to which the Option or SAR pertains, the
Option exercise price or SAR grant price, the term of the Option or SAR, the schedule on which the Option or SAR becomes
exercisable, and, in the case of an Option, whether it is intended to be an ISO or an NQSO;

b. in the case of Restricted Stock or Restricted Stock Units, the number of respective Shares of Restricted
Stock or Restricted Stock Units granted, the applicable restrictions, and the Restriction Period(s);

C. in the case of Performance Units or Performance Shares, the number of Performance Units or Performance
Shares granted, the initial value of a Performance Unit (if applicable), and the performance goals; and

d. in the case of a Cash Incentive Award, the amount that may be earned and the performance goals.

10.2 Severance from Service. Each Award Agreement will set forth the extent to which the Participant will have rights
under the Award following the Participant’s severance from service with the Company and its Subsidiaries. The Award Agreement
may make distinctions based on the reason for the Participant’s severance from service.

10.3 Restrictions on Transferability. Subject to the provisions of the Plan, each Award Agreement will set forth any
restrictions on the transferability of the Award and on the transferability of Shares acquired pursuant to the Award as the Committee
deems advisable, including, without limitation, restrictions under applicable securities laws, under the requirements of any stock
exchange or market upon which Shares are then listed and/or then traded, and under any blue sky or state securities laws applicable to
the Shares. In the case of an ISO (and in the case of any other Award, except as otherwise provided in the Award Agreement), a
Participant’s Award may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by
the laws of descent and distribution, and will be exercisable during the Participant’s lifetime only by the Participant.

10.4 Uniformity Not Required. The provisions of the Award Agreements need not be uniform among all Awards, among
all Awards of the same type, among all Awards granted to the same Participant, or among all Awards granted at the same time.




Article 11
Performance Measures

11.1 Performance Criteria. The Committee may condition the grant, vesting, exercise or amount of any Award on the
attainment of one or more of the following the performance measure(s):

a. income measures (including, but not limited to, gross profit, operating income, earnings before or after
taxes, profits before or after taxes, net income or earnings per share)

b. return measures (including, but not limited to, return on assets, investment, equity, or sales or pre-tax
margin);
c. cash flow thresholds;
d. cash flow return on investments, which equals net cash flows divided by owners’ equity;
e. gross revenues;
f. market share results;
g. market value added;
h. debt measures (including, without limitation, debt multiples);
1. economic value added;
J- share price (including, but not limited to, growth measures and total shareholder return);
k. individual performance; or
1. any other performance measure selected by the Committee.
11.2 The performance measures may differ from Participant to Participant and from Award to Award. Such performance

measures also may (but are not required to) be based solely by reference to the performance of the individual, the Company as a whole
or any Subsidiary, division, business segment or business unit of the Company, or any combination thereof or based upon the relative
performance of other companies or upon comparisons of any of the indicators of performance relative to a peer group of other
companies. Such a performance measure need not be based upon an increase or positive result under a particular business criterion and
could include, for example, maintaining the status quo or limiting economic losses (measured, in each case, by reference to specific
business criteria). The Committee, in its sole discretion, may provide that one or more objectively determinable adjustments shall be
made to one or more of the performance measures.

11.3 Adjustments. The Committee will have the discretion to adjust the determinations of the degree of attainment of the
pre-established performance measures.

11.4 Certification. In the case of any Award that is granted subject to the condition that a specified performance measure
be achieved, no payment under the Award will be made prior to the time that the Committee certifies in writing that the performance
measure has been achieved. For this purpose, approved minutes of the Committee meeting at which the certification is made will be
treated as a written certification. No such certification is required, however, in the case of an Award that is based solely on an increase
in the value of a Share from the date the Award was made.

Article 12
Beneficiary Designation

Each Participant may, from time to time, name any beneficiary or beneficiaries to whom any benefit under the Plan is to be
paid in case of the Participant’s death before the Participant receives any or all of the benefit. Each designation will revoke all prior
designations by the same Participant with respect to the benefit, will be in a form prescribed by the Company, and will be effective
only when filed by the Participant in writing with the Company during the Participant’s lifetime. In the absence of any such
designation, any benefits remaining unpaid under the Plan at the Participant’s will be paid to the Participant’s estate unless otherwise
provided in the Award Agreement.

Article 13
Deferrals

The Committee may permit or require a Participant to defer receipt of the payment of cash or the delivery of Shares that
would otherwise be due pursuant to the exercise of an Option or SAR, the lapse or waiver of restrictions with respect to Restricted
Stock or Restricted Stock Units, the satisfaction of any requirements or goals with respect to Performance Units/Shares, or in



connection with any Other Awards, all in accordance with procedures and upon terms and conditions that the Committee, acting in its
discretion, prescribes, subject to, and in accordance with, Code section 409A.

Article 14
No Right to Employment or Participation

14.1 Employment. The Plan will not interfere with or limit in any way the right of the Company or of any Subsidiary to
terminate any Employee’s employment at any time, and the Plan does not confer upon any Employee the right to continue in the
employ of the Company or of any Subsidiary.

14.2 Participation. No Employee or Director will have the right to be selected to receive an Award or, having been so
selected, to be selected to receive a future Award.

Article 15
Change of Control

In the event of a Change of Control, the Board may in its sole discretion direct that (a) all option holders be permitted to
exercise their outstanding Options and SARs in whole or in part (whether or not otherwise exercisable) immediately prior to the
Change of Control; or (b) if, as part of a Change of Control transaction, the shareholders of the Company receive capital stock of
another corporation (“Exchange Stock™) in exchange for their Shares (whether or not such Exchange Stock is the sole consideration),
the Board may direct that all options and SARs for Shares that are outstanding at the time of the Change of Control transaction will be
converted into options or SARs (as the case may be) for shares of Exchange Stock, such that the vesting and other terms and
conditions of the converted options and SARs will be substantially the same as the vesting and corresponding other terms and
conditions of the original options and SARs. The Board, acting in its discretion, may accelerate vesting of other non-vested awards,
and cause cash settlements or other adjustments to be made to any outstanding awards (including, without limitation, options and
SARs) as it deems appropriate in the context of a Change of Control transaction, taking into account with respect to other awards the
manner in which outstanding options and SARs are being treated. To the extent determined by the Committee, any outstanding options
and SARs that are not exercised before a Change of Control described in Section 2.5(c) or 2.5(d) will automatically terminate upon the
Change of Control.

Article 16
Amendment and Termination

16.1 Amendment and Termination. Subject to the terms of the Plan, the Committee may, at any time and from time to
time, alter, amend, suspend, or terminate the Plan in whole or in part; provided that, unless the Committee specifically provides
otherwise, any revision or amendment that would cause the Plan to fail to comply with any requirement of applicable law, regulation,
or rule if the amendment were not approved by the shareholders of the Company will not be effective unless and until shareholder
approval is obtained.

16.2 Term of the Plan. Unless sooner terminated, the Plan will terminate on February 6, 2034.

16.3 Outstanding Awards. Notwithstanding any other provision of the Plan to the contrary, no termination, amendment,
or modification of the Plan may cause, without the consent of the Participant, any previously granted Awards to be forfeited or altered
in a way that adversely affects the Participant. After the termination of the Plan, any previously granted Award will remain in effect
and will continue to be governed by the terms of the Plan, the Award, and any applicable Award Agreement.

Article 17
Tax Withholding

17.1 Tax Withholding. The Company and its Subsidiaries will have the power and the right to deduct or withhold, or to
require a Participant to remit to the Company or to a Subsidiary, an amount that the Company or a Subsidiary determines to be
required to comply with federal, state, local, or foreign tax withholding requirements.

17.2 Share Withholding. With respect to withholding required upon the exercise of Options or SARs, upon the lapse of
restrictions on Restricted Stock, or upon any other taxable event arising as a result of Awards granted hereunder, Participants may
elect, subject to the approval of the Committee, to satisfy the withholding requirement, in whole or in part, by having the Company
withhold Shares having a Fair Market Value on the date the tax is to be determined equal to the minimum statutory withholding tax
that could be imposed on the transaction. All such elections will be irrevocable, made in writing, signed by the Participant, and will be
subject to any restrictions or limitations that the Committee, in its discretion, deems appropriate.

Article 18
Successors

All obligations of the Company under the Plan with respect to Awards granted hereunder will be binding on any successor to
the Company, whether the existence of the successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise,
of all or substantially all of the business or assets of the Company.



Article 19
Legal Construction

19.1Severability. If any provision of the Plan is held illegal or invalid for any reason, that illegality or invalidity will not affect the
remaining provisions of the Plan, and the Plan will be construed and enforced as if the illegal or invalid provision had not been included.

19.2 Requirements of Law. The granting of Awards and the issuance of Shares under the Plan will be subject to all
applicable laws, rules, and regulations, and to any approvals by any governmental agencies or national securities exchanges as may be
required.

19.3 Section 409A Compliance. Except as otherwise specifically provided by the Committee at the time an Award is
made, any Award providing for a deferral of compensation must satisfy the requirements of Code section 409A. Toward that end, if
any payment or benefit received or to be received by a Participant pursuant to an Award would cause the Participant to incur a penalty
tax or interest under Code section 409A or any regulations or Treasury Department guidance promulgated thereunder, the Committee
may reform the provision(s) of the Award in order to avoid, to the maximum extent practicable, the incurrence of any such penalty tax
or interest.

19.4 Governing Law. The Plan and all Award Agreements will be construed in accordance with and governed by the
laws of the State of Delaware (without regard to the legislative or judicial conflict of laws rules of any state), except to the extent
superseded by federal law.



ANNEX B

BGSF, Inc.
2020 Employee Stock Purchase Plan
(including Proposed amendment)

1. Purposes of the Plan

The purposes of this BG Staffing, Inc. 2020 Employee Stock Purchase Plan (as it may be amended or restated from time to
time, the “Plan”) are to assist Eligible Employees of BG Staffing, Inc., a Delaware corporation (the “Company”), and its Designated
Subsidiaries in acquiring a stock ownership interest in the Company pursuant to a plan that is intended, for Eligible Employees subject
to U.S. federal income tax, to qualify as an “employee stock purchase plan” within the meaning of Section 423(b) of the Code, and to
help Eligible Employees provide for their future security and to encourage them to remain in the employment of the Company and its
Designated Subsidiaries.

2. Definitions and Construction

Wherever the following terms are used in the Plan they will have the meanings specified below, unless the context clearly
indicates otherwise.

a.

“Administrator” means the Compensation Committee of the Board. The Compensation Committee of the Board may
from time to time delegate its authority to administer the Plan to one or more officers of the Company, except as
may be limited by Applicable Law. Notwithstanding the immediately preceding sentence, the Board may at any time
vest in the Board any authority or duties for administration of the Plan.

“Affiliate” means any corporation, partnership, joint venture or other entity in which the Company holds an equity,
profit or voting interest of more than fifty percent (50%).

“Applicable Law” means the requirements relating to the administration of equity incentive plans under U.S. federal
and state securities, tax and other applicable laws, rules and regulations, the applicable rules of any stock exchange
or quotation system on which the Common Stock is listed or quoted and the applicable laws and rules of any foreign
country or other jurisdiction where rights under this Plan are granted.

“Board” means the Board of Directors of the Company.

“Change of Control” means any of the following events occurring after the Effective Date, as determined by the
Administrator in its discretion:

i. Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes the
beneficial owner (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of
the Company representing more than 30% of the combined voting power of the Company’s then
outstanding securities;

il. At any time during the 24-month period after a tender offer, merger, consolidation, sale of assets, or
contested election, or any combination of such transactions, at least a majority of the Board ceases to
consist of “continuing directors” (meaning directors of the Company who either were directors prior to a
transaction or who subsequently became directors and whose election, or nomination for election by the
Company’s shareholders, was approved by a vote of at least two-thirds of the directors then still in office
who were directors prior to the transaction);

iil. The Company’s shareholders approve a merger or consolidation of the Company with any other
corporation, other than a merger or consolidation that would result in the voting securities of the Company
outstanding immediately prior to the merger or consolidation continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity) at least 60% of the total
voting power represented by the voting securities of the Company or the surviving entity outstanding
immediately after the merger or consolidation; or

iv. The Company’s shareholders approve a plan of complete liquidation of the Company or an agreement of
sale or disposition of all or substantially all of the Company’s assets.



“Code” means the Internal Revenue Code of 1986, as amended, and the regulations issued thereunder.

“Common Stock” means the common stock of the Company and such other securities of the Company that may be
substituted therefor pursuant to Section 8.

“Company” means BG Staffing, Inc., a Delaware corporation, or any successor.

“Compensation” of an Eligible Employee means the gross base compensation received by such Eligible Employee
as compensation for services to the Company or any Designated Subsidiary, but excluding overtime payments, sales
commissions, incentive compensation, bonuses, expense reimbursements, fringe benefits and other special
payments. The Administrator, in its sole discretion, may, on a uniform and nondiscriminatory basis for each
Offering, establish a different definition of Compensation. Further, the Administrator shall have the discretion to
determine the application of this definition to Participants on payrolls outside of the United States.

“Designated Subsidiary” means each of the Company’s Subsidiaries.

“Effective Date” means the date the Plan is adopted by the Board; provided, however, that no Employee will have
any rights under the Plan before the first Offering Period, which will be determined by the Administrator in its sole
discretion.

“Eligible Employee” means an Employee (i) who does not, immediately after any rights under this Plan are granted,
own (directly or through attribution) stock possessing 5% or more of the total combined voting power or value of all
classes of Common Stock and other stock of the Company, a Parent or a Subsidiary (as determined under Section
423(b)(3) of the Code), (ii) whose customary employment is for five months or more in any calendar year, (iii) who
has been employed by the Company or a Designated Subsidiary for at least 6 months, and (iv) .whose customary
employment is more than 20 hours per week. For purposes of clause (i) of the foregoing sentence, the rules of
Section 424(d) of the Code with regard to the attribution of stock ownership will apply in determining the stock
ownership of an individual, and stock that an Employee may purchase under outstanding options will be treated as
stock owned by the Employee. Notwithstanding the foregoing, the Administrator may determine in its discretion that
an Employee will not be eligible to participate in an Offering if such Employee is a citizen or resident of a foreign
jurisdiction and the grant of a right to purchase Common Stock under the Plan to such Employee would be
prohibited under the laws of such foreign jurisdiction or the grant of a right to purchase Common Stock under the
Plan to such Employee in compliance with the laws of such foreign jurisdiction would cause the Plan to violate the
requirements of Section 423 of the Code, as determined by the Administrator in its sole discretion; provided, that,
any such exclusion will be applied in an identical manner under each Offering Period to all Employees, in
accordance with Treasury Regulation Section 1.423-2(e). In the case of individuals who perform services for the
Company or a Designated Subsidiary in jurisdictions in which local law prohibits the Company from discriminating
in its granting of benefits on the basis of number of hours worked, the determination of who is an Eligible Employee
will be made without regard to the number of hours worked.

“Employee” means any officer or other employee (as defined in accordance with Section 3401(c) of the Code) of the
Company or any Designated Subsidiary. “Employee” does not include any director of the Company or a Designated
Subsidiary who does not render services to the Company or a Designated Subsidiary as an employee within the
meaning of Section 3401(c) of the Code. For purposes of the Plan, the employment relationship will be treated as
continuing intact while the individual is on sick leave or other leave of absence approved by the Company or
Designated Subsidiary and meeting the requirements of Treasury Regulation Section 1.421-1(h)(2). Where the
period of leave exceeds three (3) months and the individual’s right to reemployment is not guaranteed either by
statute or by contract, the employment relationship will be deemed to have terminated on the first day immediately
following such three (3)-month period.

“Enrollment Date” means the first Trading Day of each Offering Period.

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.

“Fair Market Value” means the value of a Share on a particular date determined by such methods or procedures as
may be established by the Administrator. Unless otherwise determined by the Administrator, the Fair Market Value
of Common Stock as of any date is the closing price for the Common Stock as reported on the New York Stock
Exchange (or on any other national securities exchange on which the Common Stock is then listed) for that date or,
if no closing price is reported for that date, the closing price on the next preceding date for which a closing price was
reported.

“Offering Document” has the meaning given to such term in Section 4(a).
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Offering Period” has the meaning given to such term in Section 4(a).

“Parent” means any corporation, other than the Company, in an unbroken chain of corporations ending with the
Company if, at the time of the determination, each of the corporations other than the Company owns stock
possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other
corporations in such chain.

“Participant” means any Eligible Employee who has executed a subscription agreement and been granted rights to
purchase Common Stock pursuant to the Plan.

“Plan” means this BG Staffing, Inc. 2020 Employee Stock Purchase Plan, as it may be amended from time to time.
“Purchase Date” means the last Trading Day of each Offering Period.

“Purchase Price” means the purchase price designated by the Administrator in the applicable Offering Document
(which purchase price will not be less than 85% of the Fair Market Value of a Share on the Enrollment Date or on
the Purchase Date, whichever is lower); provided, however, that, in the event no purchase price is designated by the
Administrator in the applicable Offering Document, the purchase price for the Offering Periods covered by such
Offering Document will be 85% of the Fair Market Value of a Share on the Enrollment Date or on the Purchase
Date, whichever is lower; provided, further, that the Purchase Price may be adjusted by the Administrator pursuant
to Section 8(a) and will not be less than the par value of a Share.

“Securities Act” means the Securities Act of 1933, as amended.
“Share” means a share of Common Stock.

“Subsidiary” means any corporation, other than the Company, in an unbroken chain of corporations beginning with
the Company if, at the time of the determination, each of the corporations other than the last corporation in an
unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes of stock in one
of the other corporations in such chain; provided, however, that a limited liability company or partnership may be
treated as a Subsidiary to the extent either (i) such entity is treated as a disregarded entity under Treasury Regulation
Section 301.7701-3(a) by reason of the Company or any other Subsidiary that is a corporation being the sole owner
of such entity, or (ii) such entity elects to be classified as a corporation under Treasury Regulation Section
301.7701-3(a) and such entity would otherwise qualify as a Subsidiary.

“Trading Day” means a day on which national stock exchanges in the United States are open for trading.

3. Shares Subject to the Plan

a.

Number of Shares. Subject to Section 8, the aggregate number of Shares that may be issued pursuant to rights
granted under the Plan is 500,000 Shares. If any right granted under the Plan terminates for any reason without
having been exercised, the Common Stock not purchased under such right will again become available for issuance
under the Plan.

Stock Distributed. Any Common Stock distributed pursuant to the Plan may consist, in whole or in part, of
authorized and unissued Common Stock, treasury stock or Common Stock purchased on the open market.

4. Offering Periods; Offering Documents; Purchase Dates

a.

b.

Offering Periods. The Administrator may from time to time grant or provide for the grant of rights to purchase
Common Stock under the Plan to Eligible Employees during one or more periods (each, an “Offering Period”)
selected by the Administrator. The terms and conditions applicable to each Offering Period will be set forth in an
“Offering Document” adopted by the Administrator, which Offering Document will be in such form and will contain
such terms and conditions as the Administrator will deem appropriate and will be incorporated by reference into and
made part of the Plan and will be attached hereto as part of the Plan. The provisions of separate Offering Periods
under the Plan need not be identical.

Offering Documents. Each Offering Document with respect to an Offering Period will specify (through
incorporation of the provisions of this Plan by reference or otherwise):

i the length of the Offering Period, which period will not exceed twenty-seven (27) months;
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ii. the maximum number of Shares that may be purchased by any Eligible Employee during such Offering
Period, to be determined by the Administrator as set forth in Section 5(e); and

iii. such other provisions as the Administrator determines are appropriate, subject to the Plan.

Eligibility and Participation

a.

Eligibility. Any Eligible Employee who is employed by the Company or a Designated Subsidiary on a given
Enrollment Date for an Offering Period is eligible to participate in the Plan during such Offering Period, subject to
the requirements of this Section 5 and the limitations imposed by Section 423(b) of the Code.

Enrollment in Plan.

i Except as otherwise set forth in an Offering Document or determined by the Administrator, an Eligible
Employee may become a Participant in the Plan for an Offering Period by delivering a subscription
agreement to the Company by such time prior to the Enrollment Date for such Offering Period (or such
other date specified in the Offering Document) designated by the Administrator and in such form as the
Company provides.

il. Each subscription agreement will designate a whole percentage of such Eligible Employee’s Compensation
to be withheld by the Company or the Designated Subsidiary employing such Eligible Employee on each
payday during the Offering Period as payroll deductions under the Plan. The percentage of Compensation
designated by an Eligible Employee as payroll deductions may not be less than one percent (1%) and may
not be more than twenty five percent (25%), or such lower limit as may be set by the Administrator for the
Offering Period. The payroll deductions made for each Participant will be credited to an account for such
Participant under the Plan and will be deposited with the general funds of the Company.

iii. A Participant may decrease (but not increase) the percentage of Compensation designated in his or her
subscription agreement, subject to the limits of this Section 5(b), or may suspend his or her payroll
deductions, at any time during an Offering Period; provided, however, that the Administrator may limit the
number of changes a Participant may make to his or her payroll deduction elections during each Offering
Period in the applicable Offering Document (and in the absence of any specific designation by the
Administrator, a Participant will be allowed one (1) decrease to or suspension of his or her payroll
deduction elections during each Offering Period). Any such decrease or suspension of payroll deductions
will be effective with the first full payroll period following five (5) business days after the Company’s
receipt of the new subscription agreement (or such shorter or longer period as may be specified by the
Administrator in the applicable Offering Document) but no later than fifteen (15) calendar days prior to the
end of the Offering Period. In the event a Participant suspends his or her payroll deductions, such
Participant’s cumulative payroll deductions prior to the suspension will remain in his or her account and
will be applied to the purchase of Shares on the next occurring Purchase Date and will not be paid to such
Participant unless he or she withdraws from participation in the Plan pursuant to Section 7.

iv. Except as otherwise set forth in an Offering Document or determined by the Administrator, a Participant
may participate in the Plan only by means of payroll deduction and may not make contributions by lump
sum payment for any Offering Period.

Payroll Deductions. Except as otherwise provided in the applicable Offering Document, payroll deductions for a
Participant will commence on the first payroll following the Enrollment Date and will end on the last payroll in the
Offering Period to which the Participant’s authorization is applicable, unless sooner terminated by the Participant as
provided in Section 7 or suspended by the Participant or the Administrator as provided in Section 5(b) and Section
5(e), respectively.

Effect of Enrollment. A Participant’s completion of a subscription agreement will enroll such Participant in the Plan
for each subsequent Offering Period on the terms contained therein until the Participant either submits a new
subscription agreement, withdraws from participation under the Plan as provided in Section 7 or otherwise becomes
ineligible to participate in the Plan.

Limitation on Purchase of Common Stock. In connection with each Offering Period, the Administrator, in its sole
discretion, may, on a uniform and nondiscriminatory basis, specify:
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1. A maximum number of Shares that may be purchased by any Participant on any Purchase Date during such
Offering Period, which, in the absence of a lower specification by the Administrator, will be 2,500 Shares;
and

il. A maximum aggregate number of Shares that may be purchased by all Participants on any Purchase Date
during an Offering Period, which, in the absence of a lower specification by the Administrator, will be
25,000 Shares.

If the aggregate number of Shares issuable upon exercise of purchase rights during the Offering Period would
exceed any such maximum aggregate number, then, in the absence of any Administrator action otherwise, the
maximum aggregate number of Shares will be allocated on a pro rata basis according to each Participant’s
accumulated payroll deduction (rounded down to the nearest whole Share). An Eligible Employee may be granted
rights under the Plan only if such rights, together with any other rights granted to such Eligible Employee under
“employee stock purchase plans” of the Company, any Parent or any Subsidiary, as specified by Section 423(b)(8)
of the Code, do not permit such employee’s rights to purchase stock of the Company or any Parent or Subsidiary to
accrue at a rate that exceeds twenty five thousand dollars ($25,000) of the Fair Market Value of such stock
(determined as of the first day of the Offering Period during which such rights are granted) for each calendar year in
which such rights are outstanding at any time. This limitation will be applied in accordance with Section 423(b)(8)
of the Code.

Decrease or Suspension of Payroll Deductions. Notwithstanding the foregoing, to the extent necessary to comply
with Section 423(b)(8) of the Code and Section 5(¢) or the other limitations set forth in this Plan, a Participant’s
payroll deductions may be suspended by the Administrator at any time during an Offering Period. The balance of the
amount credited to the account of each Participant that has not been applied to the purchase of Shares by reason of
Section 423(b)(8) of the Code, Section 5(e) or the other limitations set forth in this Plan will be paid to such
Participant in one lump sum in cash as soon as reasonably practicable after the Purchase Date.

Foreign Employees. In order to facilitate participation in the Plan, the Administrator may provide for such special
terms applicable to Participants who are citizens or residents of a foreign jurisdiction, or who are employed by a
Designated Subsidiary outside of the United States, as the Administrator may consider necessary or appropriate to
accommodate differences in local law, tax policy or custom. Such special terms may not be more favorable than the
terms of rights granted under the Plan to Eligible Employees who are residents of the United States. Moreover, the
Administrator may approve such supplements to, or amendments, restatements or alternative versions of, this Plan as
it may consider necessary or appropriate for such purposes without thereby affecting the terms of this Plan as in
effect for any other purpose. No such special terms, supplements, amendments or restatements will include any
provisions that are inconsistent with the terms of this Plan as then in effect unless this Plan could have been
amended to eliminate such inconsistency without further approval by the stockholders of the Company.

Leave of Absence. If a Participant ceases active service by reason of a leave of absence, then the Participant (or the
person or persons to whom the rights of the deceased Participant under the Plan are transferred by will or by the
laws of descent and distribution) shall have the election, exercisable up until no later than 15 calendar days prior to
the end of the Offering Period in which such leave of absence commences, to (i) withdraw all the funds in the
Participant’s account at the commencement of such leave or (ii) have such funds held for the purchase of Shares at
the end of such Offering Period. If no such election is made, then such funds shall automatically be held for the
purchase of Shares at the end of such Offering Period. In no event, however, shall any further payroll deductions be
added to the Participant’s account following the commencement of such leave of absence. Should the Participant
return to active service (x) within 3 months following the commencement of his or her leave of absence or (y) prior
to the expiration of any longer period for which such Participant’s right to reemployment with the Company is
guaranteed by statute or contract, then his or her payroll deductions under the Plan shall automatically resume upon
his or her return at the rate in effect at the time the leave began, and if a new Offering Period begins during the
period of the leave, then the Participant will automatically be enrolled in that purchase period at the rate of payroll
deduction in effect for him or her at the time the leave commenced, but payroll deductions for that Offering Period
shall not actually begin until the Participant returns to active service. However, an individual who returns to active
employment following a leave of absence that exceeds in duration the applicable (x) or (y) time period will be
treated as a new Employee for purposes of subsequent participation in the Plan and must accordingly re-enroll in the
Plan (by making a timely filing of the prescribed enrollment forms) on or before the start date of any subsequent
Offering Period in which he or she wishes to participate.

Grant and Exercise of Rights

a.

Grant of Rights.



1. On the Enrollment Date of each Offering Period, each Eligible Employee participating in such Offering
Period will be granted a right to purchase the maximum number of Shares specified under Section 4(b),
subject to the limits in Section 5(e), and will have the right to buy, on each Purchase Date during such
Offering Period (at the applicable Purchase Price), such number of whole Shares as is determined by
dividing (A) such Participant’s payroll deductions accumulated prior to such Purchase Date and retained in
the Participant’s account as of the Purchase Date, by (B) the applicable Purchase Price (rounded down to
the nearest Share). The right will expire on the earlier of: (x) the last Purchase Date of the Offering Period,
(y) the last day of the Offering Period and (z) the date on which the Participant withdraws in accordance
with Section 7(a) or Section 7(c).

il. On each Purchase Date, each Participant’s accumulated payroll deductions and any other additional
payments specifically provided for in the applicable Offering Document will be applied to the purchase of
whole Shares, up to the maximum number of Shares permitted pursuant to the terms of the Plan and the
applicable Offering Document, at the Purchase Price. No fractional Shares will be issued upon the exercise
of rights granted under the Plan, unless the Offering Document specifically provides otherwise. Any cash in
lieu of fractional Shares remaining after the purchase of whole Shares upon exercise of a purchase right will
be credited to a Participant’s account and carried forward and applied toward the purchase of whole Shares
for the next following Offering Period. Shares issued pursuant to the Plan may be evidenced in such
manner as the Administrator may determine and may be issued in certificated form or issued pursuant to
book-entry procedures.

Pro Rata Allocation of Shares. If the Administrator determines that, on a given Purchase Date, the number of Shares
with respect to which rights are to be exercised may exceed (i) the number of Shares that were available for issuance
under the Plan on the Enrollment Date of the applicable Offering Period, or (ii) the number of Shares available for
issuance under the Plan on such Purchase Date, the Administrator may in its sole discretion provide that the
Company will make a pro rata allocation of the Shares available for purchase on such Enrollment Date or Purchase
Date, as applicable, in as uniform a manner as will be practicable and as it determines in its sole discretion to be
equitable among all Participants for whom rights to purchase Common Stock are to be exercised pursuant to this
Section 6 on such Purchase Date, and will either (i) continue all Offering Periods then in effect, or (ii) terminate any
or all Offering Periods then in effect pursuant to Section 9. The Company may make pro rata allocation of the
Shares available on the Enrollment Date of any applicable Offering Period pursuant to the preceding sentence,
notwithstanding any authorization of additional Shares for issuance under the Plan by the Company’s stockholders
subsequent to such Enrollment Date. The balance of the amount credited to the account of each Participant that has
not been applied to the purchase of Shares will be paid to such Participant in one lump sum in cash as soon as
reasonably practicable after the Purchase Date.

Withholding. At the time a Participant’s rights under the Plan are exercised, in whole or in part, or at the time some
or all of the Common Stock issued under the Plan is disposed of, the Participant must make adequate provision for
the Company’s federal, state, or other tax withholding obligations, if any, that arise upon the exercise of the right or
the disposition of the Common Stock. At any time, the Company may, but is not obligated to, withhold from the
Participant’s compensation the amount necessary for the Company to meet applicable withholding obligations.

Conditions to Issuance of Common Stock. The Company is not required to issue or deliver any certificate or
certificates for, or make any book entries evidencing, Shares purchased upon the exercise of rights under the Plan
prior to fulfillment of all of the following conditions:

1. The admission of such Shares to listing on all stock exchanges, if any, on which the Common Stock is then
listed;
ii. The completion of any registration or other qualification of such Shares under any state or federal law or

under the rulings or regulations of the Securities and Exchange Commission or any other governmental
regulatory body, that the Administrator will, in its absolute discretion, deem necessary or advisable;

ii. The obtaining of any approval or other clearance from any state or federal governmental agency that the
Administrator will, in its absolute discretion, determine to be necessary or advisable;

iv. The payment to the Company of all amounts that it is required to withhold under federal, state or local law
upon exercise of the rights, if any; and

v. The lapse of such reasonable period of time following the exercise of the rights as the Administrator may
from time to time establish for reasons of administrative convenience.



ESPP Broker. If the Administrator designates or approves a stock brokerage or other financial services firm (the
“ESPP Broker”) to hold shares purchased under the Plan for the accounts of Participants, the following procedures
will apply. Promptly following each Purchase Date, the number of shares of Common Stock purchased by each
Participant will be deposited into an account established in the Participant’s name with the ESPP Broker. Each
Participant will be the beneficial owner of the Common Stock purchased under the Plan and will have all rights of
beneficial ownership in such Common Stock. A Participant will be free to undertake a disposition of the shares of
Common Stock in his or her account at any time, but, in the absence of such a disposition, the shares of Common
Stock purchased under the Plan must remain in the Participant’s account at the ESPP Broker until the holding period
set forth in Section 423 of the Code has been satisfied. With respect to shares of Common Stock purchased under the
Plan for which the holding period set forth above has been satisfied, the Participant may move those shares of
Common Stock to another brokerage account of the Participant’s choosing or request that a stock certificate be
issued and delivered to him or her. Dividends paid in the form of shares of Common Stock with respect to Common
Stock in a Participant’s account shall be credited to such account. A Participant who is not subject to payment of
U.S. income taxes may move his or her shares of Common Stock to another brokerage account of his or her
choosing or request that a stock certificate be delivered to him or her at any time, without regard to the holding
period requirement under this Section 6(f).

7. Withdrawal; Cessation of Eligibility

a.

Withdrawal. A Participant may withdraw all but not less than all of the payroll deductions credited to his or her
account and not yet used to exercise his or her rights under the Plan at any time by giving written notice to the
Company in a form acceptable to the Company no later than 15 calendar days prior to the end of the Offering
Period. All of the Participant’s payroll deductions credited to his or her account during an Offering Period will be
paid to such Participant as soon as reasonably practicable after receipt of notice of withdrawal and such Participant’s
rights for the Offering Period will be automatically terminated, and no further payroll deductions for the purchase of
Shares will be made for such Offering Period. If a Participant withdraws from an Offering Period, payroll
deductions will not resume at the beginning of the next Offering Period unless the Participant timely delivers to the
Company a new subscription agreement.

Future Participation. A Participant’s withdrawal from an Offering Period will not have any effect upon his or her
eligibility to participate in any similar plan that may hereafter be adopted by the Company or a Designated
Subsidiary or in subsequent Offering Periods that commence after the termination of the Offering Period from which
the Participant withdraws.

Cessation of Eligibility. Upon a Participant’s ceasing to be an Eligible Employee for any reason, he or she will be
deemed to have elected to withdraw from the Plan pursuant to this Section 7 and the payroll deductions credited to
such Participant’s account during the Offering Period will be paid to such Participant or, in the case of his or her
death, to the person or persons entitled thereto under Section 12(d), as soon as reasonably practicable, and such
Participant’s rights for the Offering Period will automatically terminate.

8. Adjustments Upon Changes in Stock

a.

Changes in Capitalization. Subject to Section 8(c), in the event that the Administrator determines that any dividend
or other distribution (whether in the form of cash, Common Stock, other securities, or other property), Change of
Control, reorganization, merger, amalgamation, consolidation, combination, repurchase, recapitalization, liquidation,
dissolution, or sale, transfer, exchange or other disposition of all or substantially all of the assets of the Company, or
sale or exchange of Common Stock or other securities of the Company, issuance of warrants or other rights to
purchase Common Stock or other securities of the Company, or other similar corporate transaction or event, as
determined by the Administrator, affects the Common Stock such that an adjustment is determined by the
Administrator to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits
intended by the Company to be made available under the Plan or with respect to any outstanding purchase rights
under the Plan, the Administrator will make equitable adjustments, if any, to reflect such change with respect to (i)
the aggregate number and type of Shares (or other securities or property) that may be issued under the Plan
(including, but not limited to, adjustments of the limitations in Section 3(a) and the limitations established in each
Offering Document pursuant to Section 4(b) on the maximum number of Shares that may be purchased); (b) the
class(es) and number of Shares and price per Share subject to outstanding rights; and (c) the Purchase Price with
respect to any outstanding rights.

Subject to Section 8(c), in the event of any transaction or event described in Section 8(a) or any unusual or
nonrecurring transactions or events affecting the Company, any Affiliate, or the financial statements of the Company
or any Affiliate (including without limitation any Change of Control), or of changes in Applicable Law or
accounting principles, the Administrator, in its discretion, and on such terms and conditions as it deems appropriate,



is hereby authorized to take any one or more of the following actions whenever the Administrator determines that
such action is appropriate in order to prevent the dilution or enlargement of the benefits or potential benefits
intended to be made available under the Plan or with respect to any right under the Plan, to facilitate such
transactions or events or to give effect to such changes in laws, regulations or principles:

1. To provide for either (i) termination of any outstanding right in exchange for an amount of cash, if any,
equal to the amount that would have been obtained upon the exercise of such right had such right been
currently exercisable or (ii) the replacement of such outstanding right with other rights or property selected
by the Administrator in its sole discretion;

il. To provide that the outstanding rights under the Plan will be assumed by the successor or survivor
corporation, or a parent or subsidiary thereof, or will be substituted for by similar rights covering the stock
of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate adjustments as
to the number and kind of shares and prices;

iil. To make adjustments in the number and type of Shares (or other securities or property) subject to
outstanding rights under the Plan and/or in the terms and conditions of outstanding rights and rights that
may be granted in the future;

iv. To provide that Participants’ accumulated payroll deductions may be used to purchase Common Stock prior
to the next occurring Purchase Date on such date as the Administrator determines in its sole discretion and
the Participants’ rights under the ongoing Offering Period(s) will be terminated; and

v. To provide that all outstanding rights will terminate without being exercised.
b. No Adjustment Under Certain Circumstances. No adjustment or action described in this Section 8 or in any other

provision of the Plan is authorized to the extent that such adjustment or action would cause the Plan to fail to satisfy
the requirements of Section 423 of the Code.

c. No Other Rights. Except as expressly provided in the Plan, no Participant will have any rights by reason of any
subdivision or consolidation of shares of stock of any class, the payment of any dividend, any increase or decrease in
the number of shares of stock of any class or any dissolution, liquidation, merger, or consolidation of the Company
or any other corporation. Except as expressly provided in the Plan or pursuant to action of the Administrator under
the Plan, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of
any class, will affect, and no adjustment by reason thereof will be made with respect to, the number of Shares
subject to outstanding rights under the Plan or the Purchase Price with respect to any outstanding rights.

9. Amendment, Modification and Termination

a.  Amendment, Modification and Termination. The Board may amend, suspend or terminate the Plan at any time and
from time to time; provided, however , that approval of the Company’s stockholders will be required to amend the
Plan to: (i) increase the aggregate number, or change the type, of shares that may be sold pursuant to rights under the
Plan under Section 3(a) (other than an adjustment as provided by Section 8); (ii) change the corporations or classes
of corporations whose employees may be granted rights under the Plan; or (iii) change the Plan in any manner that
would cause the Plan to no longer be an “employee stock purchase plan” within the meaning of Section 423(b) of
the Code.

b. Certain Changes to Plan. Without stockholder consent and without regard to whether any Participant rights may be
considered to have been adversely affected, to the extent permitted by Section 423 of the Code, the Administrator is
entitled to change the Offering Periods, limit the frequency and/or number of changes in the amount withheld from
Compensation during an Offering Period, establish the exchange ratio applicable to amounts withheld in a currency
other than U.S. dollars, permit payroll withholding in excess of the amount designated by a Participant in order to
adjust for delays or mistakes in the Company’s processing of payroll withholding elections, establish reasonable
waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward
the purchase of Common Stock for each Participant properly correspond with amounts withheld from the
Participant’s Compensation, and establish such other limitations or procedures as the Administrator determines in its
sole discretion to be advisable that are consistent with the Plan.

c. Actions In the Event of Unfavorable Financial Accounting Consequences. In the event the Administrator determines
that the ongoing operation of the Plan may result in unfavorable financial accounting consequences, the

Administrator may, in its discretion and, to the extent necessary or desirable, modify or amend the Plan to reduce or
eliminate such accounting consequence including, but not limited to:



i altering the Purchase Price for any Offering Period including an Offering Period underway at the time of
the change in Purchase Price;

il. shortening any Offering Period so that the Offering Period ends on a new Purchase Date, including an
Offering Period underway at the time of the Administrator action; and

1. allocating Shares.
Such modifications or amendments will not require stockholder approval or the consent of any Participant.

d. Payments Upon Termination of Plan. Upon termination of the Plan, the balance in each Participant’s Plan account
will be refunded as soon as practicable after such termination, without any interest thereon.

10. Term of Plan

The Plan is effective as of the Effective Date and will continue for a term of ten (10) years. The effectiveness of the Plan is
subject to approval of the Plan by the stockholders of the Company within twelve months following the date the Plan is first
approved by the Board. No right may be granted under the Plan prior to such stockholder approval. No rights may be granted
under the Plan during any period of suspension of the Plan or after termination of the Plan.

11. Administration

a. Action by the Administrator. Unless otherwise established by the Board or in any charter of the Administrator, a
majority of the members comprising the Administrator will constitute a quorum. The acts of a majority of the
members present at any meeting at which a quorum is present and, subject to Applicable Law and the Bylaws of the
Company, acts approved in writing by a majority of the Administrator in lieu of a meeting, will be deemed the acts
of the Administrator. Each member of the Administrator is entitled to, in good faith, rely or act upon any report or
other information furnished to that member by any officer or other Employee, the Company’s independent certified
public accountants, or any executive compensation consultant or other professional retained by the Company to
assist in the administration of the Plan.

b. Authority of Administrator. The Administrator will have the power, subject to, and within the limitations of, the
express provisions of the Plan:

1. To determine when and how rights to purchase Common Stock will be granted and the provisions of each
offering of such rights (which need not be identical).

ii. To designate from time to time which Subsidiaries of the Company will be Designated Subsidiaries, which
designation may be made without the approval of the stockholders of the Company.

ii. To construe and interpret the Plan and rights granted under it, and to establish, amend and revoke rules and
regulations for its administration. The Administrator, in the exercise of this power, may correct any defect,
omission or inconsistency in the Plan, in a manner and to the extent it will deem necessary or expedient to
make the Plan fully effective.

iv. To amend, suspend or terminate the Plan as provided in Section 9.

v. Generally, to exercise such powers and to perform such acts as the Administrator deems necessary or
expedient to promote the best interests of the Company and its Subsidiaries and to carry out the intent that
the Plan be treated as an “employee stock purchase plan” within the meaning of Section 423 of the Code.

c. Decisions Binding. The Administrator’s interpretation of the Plan, any rights granted pursuant to the Plan, any
subscription agreement and all decisions and determinations by the Administrator with respect to the Plan are final,
binding, and conclusive on all parties.

12. Miscellaneous

a. Restriction upon Assignment. A right granted under the Plan will not be transferable other than by will or the
applicable laws of descent and distribution, and is exercisable during the Participant’s lifetime only by the
Participant. Except as provided in Section 12(d) hereof, a right under the Plan may not be exercised to any extent
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d.

i.

except by the Participant. The Company will not recognize and will be under no duty to recognize any assignment or
alienation of the Participant’s interest in the Plan, the Participant’s rights under the Plan or any rights thereunder.

Rights as a Stockholder. With respect to Shares subject to a right granted under the Plan, a Participant will not be
deemed to be a stockholder of the Company, and the Participant will not have any of the rights or privileges of a
stockholder, until such Shares have been issued to the Participant or his or her nominee following exercise of the
Participant’s rights under the Plan. No adjustments will be made for dividends (ordinary or extraordinary, whether in
cash securities, or other property) or distribution or other rights for which the record date occurs prior to the date of
such issuance, except as otherwise expressly provided herein or as determined by the Administrator.

Interest. No interest will accrue on the payroll deductions or contributions of a Participant under the Plan.

Designation of Beneficiary.

i A Participant may, in the manner determined by the Administrator, file a written designation of a
beneficiary who is to receive any Shares and/or cash, if any, from the Participant’s account under the Plan
in the event of such Participant’s death subsequent to a Purchase Date on which the Participant’s rights are
exercised but prior to delivery to such Participant of such Shares and cash. In addition, a Participant may
file a written designation of a beneficiary who is to receive any cash from the Participant’s account under
the Plan in the event of such Participant’s death prior to exercise of the Participant’s rights under the Plan.
If the Participant is married and resides in a community property state, a designation of a person other than
the Participant’s spouse as his or her beneficiary will not be effective without the prior written consent of
the Participant’s spouse.

ii. Such designation of beneficiary may be changed by the Participant at any time by written notice to the
Company. In the event of the death of a Participant and in the absence of a beneficiary validly designated
under the Plan who is living at the time of such Participant’s death, the Company will deliver such Shares
and/or cash to the executor or administrator of the estate of the Participant, or if no such executor or
appointed (to the knowledge of the Company), the Company, in its discretion, may deliver such Shares and/
or cash to the spouse or to any one or more dependents or relatives of the Participant, or if no spouse,
dependent or relative is known to the Company, then to such other person as the Company may designate.

Notices. All notices or other communications by a Participant to the Company under or in connection with the Plan
will be deemed to have been duly given when received in the form specified by the Company at the location, or by
the person, designated by the Company for the receipt thereof.

Equal Rights and Privileges. Subject to Section 5(g), all Eligible Employees will have equal rights and privileges
under this Plan so that this Plan qualifies as an “employee stock purchase plan” within the meaning of Section 423
of the Code. Subject to Section 5(g), any provision of this Plan that is inconsistent with Section 423 of the Code will,
without further act or amendment by the Company, the Board or the Administrator, be reformed to comply with the
equal rights and privileges requirement of Section 423 of the Code.

Use of Funds. All payroll deductions received or held by the Company under the Plan may be used by the Company
for any corporate purpose, and the Company will not be obligated to segregate such payroll deductions.

Reports. Statements of account will be given to Participants at least annually, which statements will set forth the
amounts of payroll deductions, the Purchase Price, the number of Shares purchased and the remaining cash balance,
if any.

No Employment Rights. Nothing in the Plan will be construed to give any person (including any Eligible Employee
or Participant) the right to remain in the employ of the Company or any Parent or Subsidiary or affect the right of the
Company or any Parent or Subsidiary to terminate the employment of any person (including any Eligible Employee
or Participant) at any time, with or without cause.

Notice of Disposition of Shares. Each Participant will give prompt notice to the Company of any disposition or other
transfer of any Shares purchased upon exercise of a right under the Plan if such disposition or transfer is made: (a)
within two years from the Enrollment Date of the Offering Period in which the Shares were purchased or (b) within
one year after the Purchase Date on which such Shares were purchased. Such notice will specify the date of such
disposition or other transfer and the amount realized, in cash, other property, assumption of indebtedness or other
consideration, by the Participant in such disposition or other transfer.
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Governing Law. The Plan and any agreements hereunder will be administered, interpreted and enforced under the
internal laws of the State of Delaware without regard to conflicts of laws thereof or of any other jurisdiction.

Electronic Forms. To the extent permitted by Applicable Law and in the discretion of the Administrator, an Eligible
Employee may submit any form or notice as set forth herein by means of an electronic form approved by the
Administrator. Before the commencement of an Offering Period, the Administrator will prescribe the time limits
within which any such electronic form will be submitted to the Administrator with respect to such Offering Period in
order to be a valid election.



ANNUAL MEETING

OF SHAREHOLDERS OF

BGSF, INC.

Movember 5, 2025

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www . voteproxy.com’ and follow the on-scresn
imstructons or scan the OR code with your smartphone. Have your
prosy card availlable when you acoess the web pags.

‘iote online until 11:58 PM EDT the day before the mesting.

MAIL - Sign, date and mail your prooy card in the envelope
provided &s soon &5 possible.

IN PERSON - You may vote your shares in person by attending
the Annual Meeting.

GO GREEN - e-Consent makes it easy to go paperess. Wit
e-Consent, you can quickly sccess your proxy matensl, statlements
and other eligibls documents onling, whils reducing costs, clutier
and paper waste. Enroll today via hitps:fequiniti.com/us/ast-acoess
10 enjoy anling access.

E=EE
Ea

COMPANY NUMBER

ACCOUNT NUMBER

HOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
Tha Notica of Meating, proxy statament, Annual Repor an Farm 104, and proxy cand
are available at http:fimvestorbgsl.comfinancials/annual-reports

]

Il c20230303030400000000 4

Fleass defach along perforaled e and mai in e envelope provided JF you are nol voling via te Inlemel

!

110525

BHE BOARD OF DRECTORS RECOMMENDS A WOTE PR~ THE ELECTION OF THE DIREC TORS AMD FON PROPOSALS 2 3, 4, 5 AMD EVERY “THREE YEARS" OM PROPOSAL L
PLEASE Saia, DATE AMD RETURS PROMPTLY I THE ENCLOSED ENVELDFE. PLEASE MARK TOUR VOTE I BLUE OR BLACK B AS SHOWN HERE[X]

1. Elecdinn of Darectons:

[ romsmces

INETR UCTIONME: Tix salthinad author iy o vobafor any ind vidua | naming afs). mank 708 ALL B0C BT

2

HOMINEES::
2 Rechard L Bawm, . Chass || direcior
2 Paul A Seid Chiss || director

WIT HRIOLD AU THOM TY
FOR ALL RO REE S

FOR ALL EXCEFT
(i o bl

and il In tha circla it b aach naminga you wish b withhald, as shown hana @

T e Teb Scbcinmess. o o SoCciurd, phnasa chmck T ool right and
Irdicatn your now addmss in
chainges 105 mgisered naems) ) on SaCoourt may rot B submied via
s madhod

o addmss space above. Piaata noss that

. Toamend BGSF, Inc.'s 201 3 Lang-Tesn noenfve Planio add an

. To amend BGSF, nc"s 220 Employes Stock Purchase Plan fo

FOR. ACARET METWNH

To mify BGEF, nc s Audil Commitiess appantment of Whilley
Penn LLP a5 ndependent registered public accouniing firm for
e 2025 fiecal year ending Deocamber 28, 2025

HEEEE

FON AGABET MISTAN

additional 250,000 shares of common slodk avalable for
ESUANGE.

add an adciSonal 250 000 shares of comeman slock avalable for
ESUANGE.

compensaion {"Say-on-Pay™ Vole)

HEEEE

0o

. Advizary wole (o approve mamed execulive officer D I:l D

1w e Inwe! SRR

provided a “Bay-on-Pay™ Vala

. Advisory wole on how Fequenty sharshaders wil heD |:| |:| |:|

THE BOARD OF DIRECTORS RECOMMENDS AVOTE “FOR™ THE DIRECTOR
HOMINEES AND “FOR™ PROPOSALS 2, X, 4, 5 and EVERY “THREE YEARS™

ON PROPOSAL &

|I.Il-.|

[S—

o

S ORI 1T O e s on Dhis Procy. Vhan il

= Peciss sign sccacthy
tilw s nch. i e

g | o cxrpration, ple s g n L oo o mmbrﬂlfuﬂﬁ.duL gving full ik s s

b i iy s ey, sdrmingstrain @ Ry, sl or guand an, pl e ghe i
Wagrer mw Pl wgn i o by parcn




BGSF, INC.

Proxy for Annual Meeting of Shareholders on November 5, 2025
Solicited on Behalf of the Board of Directors

The undersigned hereby appoints Kelly Brown and Keith Schroeder, and each of them,
with full power of substitution and power to act alone, as proxies to vote all the shares of
Common Stock which the undersigned would be entitled to vote if personally present and
acting at the Annual Meeting of Shareholders of BGSF, Inc., to be held November 5, 2025 on
the first floor, Suite 140B, located at 5830 Granite Parkway, Plano, TX, 75024, and at any
adjournments or postponements thereof, as follows (if no direction is given as to the
manner in which this proxy should be voted, it will be voted in accordance with the
Board of Directors' recommendations):

(continued and to be signed on the reverse side.)
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