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PROGRAMMER'S PARADISE, INC.
1157 Shrewsbury Avenue
Shrewsbury, New Jersey 07702

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 14, 2006
To our Stockholders:
Notice is hereby given that the Annual Meeting of Stockholders (the "Meeting")
of Programmer's Paradise, Inc. (the "Company") will be held at the company's

headquarters at 1157 Shrewsbury Avenue, Shrewsbury, New Jersey, on June 14, 2006
at 10:00 AM, local time, for the following purposes:

1. To elect a Board of six Directors to serve until the next annual
meeting of stockholders or until their successors are elected and
qualified;

2. To approve an amendment to the Company's Amended and Restated

Certificate of 1Incorporation to change our corporate name to Wayside
Technology Group, Inc.;

3. To approve the 2006 Stock Incentive Plan (the "2006 Plan");

4. To ratify the appointment of Amper, Politziner & Mattia P.C. as the
Company's independent registered public accounting firm for 2006; and

5. To consider and take action wupon such other matters as may properly
come before the Meeting and any adjournment or postponement thereof.

The close of Dbusiness on April 25, 2006 has been fixed as the record date for
the determination of stockholders entitled to notice of and to vote at the
Meeting and any adjournment or postponement thereof. Commencing 10 days prior to
the Meeting, a complete list of stockholders will be open to the examination of
any stockholder for any purpose germane to the Meeting, during ordinary business
hours, at the Company's headquarters, 1157 Shrewsbury Avenue, Shrewsbury, New
Jersey. The transfer books of the Company will not be closed.

All stockholders are cordially invited to attend the Meeting. Whether or not you
expect to attend, vyou are respectfully requested to fill in, sign, date and
return the enclosed proxy promptly in the accompanying envelope, which requires
no postage if mailed in the United States.

A copy of the Company's Annual Report for the fiscal year ended December 31,
2005 is enclosed herewith.

By Order of the Board of Directors,

William H. Willett,
Chairman
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April 28, 2006

PROGRAMMER'S PARADISE, INC.
1157 Shrewsbury Avenue
Shrewsbury, New Jersey 07702

PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation by the
Board of Directors of Programmer's Paradise, Inc. (the "Company") of proxies to
be voted at the Annual Meeting of Stockholders ("the Meeting") to be held at the
corporate headquarters, 1157 Shrewsbury Ave, Shrewsbury, New Jersey, on June 14,
2006 at 10:00 AM, local time, and at any adjournments or postponements thereof,
for the purposes set forth in the accompanying Notice of Annual Meeting of
Stockholders. Any stockholder giving such a proxy may revoke it at any time
before it is exercised by written notice to the Corporate Secretary of the
Company at the above-stated address or by giving a later dated proxy. Attendance
at the Meeting will not have the effect of revoking the proxy unless such
written notice is given, or unless the stockholder votes by ballot at the
Meeting.

The approximate date on which this proxy statement and the accompanying form of
proxy will first be sent or given to the Company's stockholders is April 28,
2006.

VOTING SECURITIES

Only holders of shares of the Company's Common Stock, $.01 par value per share
("Common Stock"), of record at the close of Dbusiness on April 25, 2006 are
entitled to vote at the Meeting. On April 25, 2006 (the "Record Date"),
4,143,262 shares of Common Stock were issued and outstanding. In addition, on
that date, 1,138,738 shares were held in Treasury by the Company and deemed
issued but not outstanding. Each outstanding share of Common Stock is entitled
to one vote upon all matters to be acted wupon at the Meeting. A majority in
interest of the outstanding Common Stock represented at the Meeting in person or
by proxy shall constitute a quorum. The affirmative vote of a plurality of the
shares present in person or represented by proxy at the Meeting and entitled to
vote is necessary to elect the nominees for election as Directors. Accordingly,
shares not voted in the election of Directors (including shares covered by a
proxy as to which authority is withheld to vote for all nominees) and shares not
voted for any particular nominee (including shares covered by a proxy as to
which authority is withheld to vote for only one or less than all of the
identified nominees) will not prevent the election of any of the nominees for
Director. For all other matters submitted to stockholders at the Meeting, if a
quorum 1is present, the affirmative vote of a majority of the shares represented
at the Meeting and entitled to vote is required for approval. As a result,
abstention votes will have the effect of a vote against such matters.
Abstentions and broker non-votes are counted for purposes of determining the
presence or absence o0of a quorum for the transaction of business. Broker
non-votes are not counted for any purpose in determining whether a matter has
been approved.

If the -enclosed proxy is properly executed and returned, the Common Stock
represented thereby will be voted in accordance with the instructions thereon.
If no instructions are indicated, the Common Stock represented thereby will be
voted FOR the election of each of the nominees set forth wunder the caption
"Election of Directors", FOR the amendment to the Company's Amended and Restated
Certificate of Incorporation, FOR the approval of the 2006 Stock Incentive Plan
and FOR the ratification of the Company's independent public accountants, and in
the discretion of the persons named in the proxies as proxy appointees as to any
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other matter that may properly come before the Meeting.

Your vote is important. Accordingly, vyou are urged to fill in, sign, date and
return the accompanying proxy card whether or not you plan to attend the
Meeting. If you do attend, vyou may vote by Dballot at the Meeting, thereby
canceling any proxy previously given.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial
ownership of the Common Stock as of April 25, 2006 by (i) each person who, to
the knowledge of the Company, beneficially owns more than 5% of the outstanding
Common Stock of the Company, (ii) the Directors and the Company's Chief
Executive Officer and the four other most highly compensated executive officers
of the Company who were serving as such as of December 31, 2005 (the "Named
Executive Officers") and (iii) all Directors and executive officers of the
Company as a group. Except as indicated, each person listed below has sole
voting and investment power with respect to the shares set forth opposite such
person's name.

Number of shares

Name beneficially owned
Mark T. Boyer (1) 393,842
William H. Willett (2) 210,893
Edwin Morgens (3) 200,969
Jeffrey Largiader (4) 92,500
Simon F. Nynens (5) 114,320
F. Duffield Meyercord (6) 75,362
Allan D. Weingarten (7) 32,362
Vito Legrottaglie (8) 55,270
Dan Jamieson (9) 45,000
All Directors and executive officers as a group (9 persons) (10) 1,220,518
ROI Master Fund, Ltd. (11) 267,568
J. Steven Emerson (12) 262,951
Barclays Global Investors, NA (13) 223,730

To the Company's knowledge, except as set forth in the footnotes to this table
and subject to applicable community property laws, each person named in the
table has "beneficial ownership" with respect to the shares set forth opposite
such person's name. Unless otherwise noted Dbelow, the information as to
beneficial ownership is based upon statements furnished to the Company by the
beneficial owners. For purposes of computing the percentage of outstanding
shares held by each person named above, pursuant to the rules of the Securities
and Exchange Commission, any security that such person has the right to acquire
within 60 days of the date of calculation is deemed to be outstanding, Dbut is
not deemed to be outstanding for purposes of computing the percentage ownership
of any other person.

The address for each Director and executive officer of the Company is c/o
Programmer's Paradise, 1Inc., 1157 Shrewsbury Avenue, Shrewsbury, New Jersey



07702.

(12)
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Beneficial ownership information is based upon information provided by
ROI Master Fund, Ltd. ("ROI") and Mr. Boyer. By virtue of Mr. Boyer's
ownership interest in ROI, Mr. Boyer may be deemed to beneficially own
the 267,568 shares Dbeneficially owned by ROI. See footnote 11 below.
Mr. Boyer Dbeneficially owns directly 78,100 shares. 1Includes 48,174
shares of Common Stock that may be acquired upon the exercise of
options that are currently exercisable or will Dbecome exercisable
within 60 days following April 25, 2006.

Includes 200,893 shares of Common Stock that may be acquired upon the
exercise of options that are currently exercisable or will become
exercisable within 60 days following April 25, 2006.

Includes 20,000 shares of Common Stock held by a trust for the benefit
of Mr. Morgens' daughter, with respect to which Mr. Morgens disclaims
beneficial ownership. Includes 45,632 shares of Common Stock that may
be acquired upon the exercise of options that are currently exercisable
or will become exercisable within 60 days following April 25, 2006.

3

Includes 90,000 shares of Common Stock that may be acquired upon the
exercise of options that are currently exercisable or will Dbecome
exercisable within 60 days following April 25, 2006.

Includes 114,320 shares of Common Stock that may be acquired upon the
exercise of options that are currently exercisable or will Dbecome
exercisable within 60 days following April 25, 2006.

Includes 45,362 shares of Common Stock that may be acquired upon the
exercise of options that are currently exercisable or will Dbecome
exercisable within 60 days following April 25, 2006.

Includes 30,362 shares of Common Stock that may be acquired wupon the
exercise of options that are currently exercisable or will Dbecome
exercisable within 60 days following April 25, 2006.

Includes 55,000 shares of Common Stock that may be acquired upon the
exercise of options that are currently exercisable or will Dbecome
exercisable within 60 days following April 25, 2006.

Includes 45,000 shares of Common Stock that may be acquired upon the
exercise of options that are currently exercisable or will Dbecome
exercisable within 60 days following April 25, 2006.

Includes 674,473 shares of Common Stock that may be acquired upon the
exercise of options that are currently exercisable or will Dbecome
exercisable within 60 days following April 25, 2006.

Based solely on information provided by ROI in a Schedule 13G/A filed
with the Securities and Exchange Commission on March 7, 2006. The
address for ROI is 300 Drakes Landing Road, Suite 175, Greenbrae, CA
94904. Beneficial ownership information 1is based wupon information
provided by ROI.

Based solely on information provided by J. Steven Emerson in a Schedule
13G/A filed with the Securities and Exchange Commission on November 17,
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2005. The address of J. Steven Emerson is 1522 Ensley Avenue, Century
City, CA 90024. Includes 25,151 shares of Common Stock owned by Emerson

Partners, over which Mr. Emerson exercises voting and dispositive
powers.
(13) Based solely on information provided by Barclays Global Investors, NA

in a Schedule 13G filed with the Securities and Exchange Commission on
January 26, 2006. The address of Barclays Global Investor 1is 45
Freemont Street, San Francisco, CA 94105.

CORPORATE GOVERNANCE
Role of the Board of Directors

In accordance with the General Corporation Law of the State of Delaware and our
certificate of incorporation and bylaws, our business, property and affairs are
managed under the direction of the Board of Directors. Although our non-employee
Directors are not involved in our day-to-day operating details, they are kept
informed of our business through written reports and documents provided to them
regularly, as well as by operating, financial and other reports presented by our
officers at meetings of the Board of Directors and committees of the Board of
Directors.

Meetings of the Board of Directors

The Board met six times in 2005. Each of the Directors attended at least 75% of
all meetings held by the Board of Directors and all meetings of each committee
of the Board of Directors on which such Director served during 2005.

Communication with the Board of Directors; Director Attendance at Annual
Meetings

Stockholders may communicate with a member or members of the Board of Directors
by addressing their correspondence to the Board member or members c/o the
Corporate Secretary, Programmer's Paradise, Inc., 1157 Shrewsbury Avenue,
Shrewsbury, NJ 07702. Our Corporate Secretary will review the correspondence and
forward it to the <chair of the appropriate committee or to any individual
Director or Directors to whom the communication is directed, wunless the

communication is unduly hostile, threatening, illegal, does not reasonably
relate to Programmer's Paradise or our business, or is similarly inappropriate.
Our Corporate Secretary has the authority to discard or disregard any

inappropriate communications or to take other appropriate actions with respect
to any such inappropriate communications.

Recognizing that Director attendance at our annual meetings can provide our
stockholders with a valuable opportunity to communicate with Board members about
issues affecting our Company, we encourage our Directors to attend each annual
meeting of stockholders. Each Board member attended last year's annual meeting
of stockholders.

Director Independence
The Board of Directors has determined that the following Directors are
independent under the NASDAQ 1listing standards: Messrs. Boyer, Meyercord,

Morgens and Weingarten.

Committees of the Board of Directors
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The Board of Directors has an Audit Committee, Compensation Committee and a
Nominating and Governance Committee.

Audit Committee. The Board of Directors has an Audit Committee that monitors the
integrity of the Company's financial statements, financial reporting process and
internal controls regarding finance, accounting and legal compliance; monitors
the independence and performance of our independent registered public accounting
firm; provides an avenue of communication among the independent registered
public accounting firm, management, including internal audit, and our Board of
Directors; and monitors significant litigation and financial risk exposure. The
current members of the Audit Committee are Messrs. Weingarten (Chairman),
Meyercord and Morgens, each of whom is independent as defined by the NASDAQ
listing standards and applicable Securities and Exchange Commission ("SEC")
rules. The Board of Directors has determined that Mr. Weingarten meets the
criteria as an "audit committee financial expert" as defined in applicable SEC
rules. The Audit Committee met five times during 2005.

The Audit Committee operates under a written charter adopted by the Board of
Directors. A copy of the charter is available in the investor relations section
of our web site, http://www.programmersparadise.com/company/overview.pasp. The
report of the Audit Committee begins on page 25 of this proxy statement.

Compensation Committee. The Board of Directors has a Compensation Committee
which reviews and monitors matters related to management development and
succession; develops and implements executive compensation policies and pay for
performance criteria for the Company; reviews and approves the initial and
annual base salaries, annual incentive bonus and all long-term incentive awards
of our Chairman of the Board and Chief Executive Officer; reviews and approves
such compensation arrangements for all corporate officers and certain other key
employees; approves stock-related incentives under our stock incentive and
executive compensation plans, and exercises all powers of the Board of Directors
under those plans other than the power to amend or terminate those plans;
reviews and approves material matters concerning our employee compensation and
benefit plans; and carries out such responsibilities as have been delegated to
it under various compensation and benefit plans and such other responsibilities
with respect to our compensation matters as may be referred to it by our Board
of Directors or management. The members of the Compensation Committee are
Messrs. Meyercord (Chairman), Morgens and Weingarten, each of whom 1is
independent as defined by the NASDAQ 1listing standards. The Compensation
Committee met two times during 2005.

The Compensation Committee operates under a written charter adopted by the Board
of Directors, a copy of which is available in the investor relations section of
our web site, http://www.programmersparadise.com/company/overview.pasp. The
report of the Compensation Committee begins on page 23 of this proxy statement.

Nominating and Governance Committee. The Board has a Nominating and Governance
Committee which identifies individuals qualified to become Board members and
recommends to the Board director nominees for election at the next Annual
Meeting of Stockholders. Currently, the members of the Nominating and Governance

Committee are Messrs. Boyer (Chairman), Morgens and Weingarten, each of whom is
independent as defined by the NASDAQ listing standards. The Nominating and
Governance Committee met once during 2005. The Nominating and

5

Governance Committee operates under a written charter adopted by the Board of
Directors. The Nominating and Governance Committee charter is available in the
investor relations section of our web site, http://www.programmersparadise.com
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/company/overview.pasp.
Director Nominations

The Nominating and Governance Committee will consider recommendations for

directorships submitted Dby our stockholders. Stockholders who wish the
Nominating and Governance Committee to consider their recommendations for
nominees for the position of Director should submit their recommendations, in
accordance with the procedures set forth below, 1in writing to: Corporate
Secretary, Programmer's Paradise, Inc., 1157 Shrewsbury Avenue, Shrewsbury, NJ
07702. 1In order to be considered for inclusion in the proxy statement and form

of proxy for the annual meeting of stockholders to be held in 2007, the
stockholder's notice much be received by our Company not less than 120 days nor
more than 150 days before the first anniversary of the date of this proxy
statement.

For nominations, such stockholder's notice shall set forth: (i) as to each
person whom the stockholder proposes to nominate for election as a Director, (A)
the name, age, business address and residential address of such person, (B) the
principal occupation or employment of such person, (C) the class and number of
shares of stock of our Company that are beneficially owned by such person, (D)
any other information relating to such person that is required to be disclosed
in solicitations of proxies for election of Directors or is otherwise required
by the rules and regulations of the SEC promulgated under the Securities
Exchange Act of 1934, as amended (the "Exchange Act") and (E) the written
consent of the nominee to be named in the proxy statement as a nominee and to
serve as a Director if elected and (ii) as to the stockholder giving the notice,
(A) the name, and business address and residential address, as they appear on
our stock transfer books, of the nominating stockholder, (B) a representation
that the nominating stockholder is a stockholder of record and intends to appear
in person or by proxy at the meeting to nominate the person or persons specified
in the notice, (C) the class and number of shares of stock of our Company
beneficially owned by the nominating stockholder and (D) a description of all
arrangements or understandings between the nominating stockholder and each
nominee and any other person or persons (naming such person or persons) pursuant
to which the nomination or nominations are to be made Dby the nominating
stockholder.

In its assessment of each potential candidate, the Nominating and Governance
committee will review the nominee's professional ethics, integrity and values,
judgment, experience, 1independence, commitment to representing the long-term
interests of the stockholders, understanding of our Company's or other related
industries and such other factors the Nominating and Governance Committee
determines are pertinent 1in light of the current needs of the Board of
Directors. The Nominating and Governance Committee seeks to identify candidates
representing diverse experiences at policy-making levels 1in Dbusiness,
management, marketing, finance, human resources, communications and in other
areas that are relevant to our activities. The Nominating and Governance
Committee will also take into account the ability of a Director to devote the
time and effort necessary to fulfill his or her responsibilities to our Company.
After full consideration, the stockholder proponent will be notified of the
decision of the Nominating and Governance Committee.

Nominees may also be recommended by Directors, members of management, or, in
some cases, by a third party firm. In identifying and considering candidates for
nomination to the Board, the Nominating and Governance Committee considers, in
addition to the requirements described above and set out in its charter, quality
of experience, our needs and the range of knowledge, experience and diversity
represented on the Board. Each Director candidate will be evaluated by the
Nominating and Governance Committee Dbased on the same criteria and in the same
manner, regardless of whether the candidate was recommended by a company
stockholder or by others. The Nominating and Governance Committee will conduct
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the appropriate and necessary inquiries with respect to the Dbackgrounds and
qualifications of all Director nominees. The Nominating and Governance Committee
will also review the independence of each candidate and other qualifications of
all Director candidates, as well as consider questions of possible conflicts of
interest Dbetween Director nominees and our Company. After the nominating and
governance committee has completed its review of a nominee's qualifications and

conducted the appropriate inquiries, the Nominating and Governance Committee
will make a determination whether to recommend the nominee for approval by the
Board of Directors. If the Nominating and Governance Committee decides to

recommend the director nominee

for nomination by the Board of Directors and such recommendation is accepted by
the Board, the form of our proxy solicited will include the name of the director
nominee.

Director Compensation and Arrangements

Each outside Director (i.e., non-employee) receives $2,000 per quarter for
serving on the Board, an additional $1,000 per meeting, $1,000 per Audit
Committee meeting and $500 per Compensation Committee meeting as well as
reimbursement for reasonable expenses incurred in connection with service as a
Director. In April 1995, the Company adopted the 1995 Non-Employee Director Plan
pursuant to which the Company's non-employee Directors received automatic grants
of options to purchase shares of Common Stock. See "Stock Option Plans—--1995
Non-Employee Director Plan." On April 21, 2005, each non-employee Director
received non-qualified options to purchase 3,000 shares of Common Stock with an
exercise price of $12.85 per share, vesting immediately.

Code of Business Conduct and Ethics

In January 2004, we adopted a Code of Ethical Conduct. The full text of the Code
of Ethical Conduct, which applies to all employees, officers and Directors of
the Company, including our Chief Executive Officer, Chief Financial Officer and
Controller 1is available in the investor relations section of our web site,
http://www.programmersparadise.com/company/overview.pasp. The Company intends to
disclose any amendment to, or waiver from, a provision of the Code of Ethical
Conduct that applies to our Chief Executive Officer, Chief Financial Officer or
Controller in the investor relations section of our web site.

PROPOSAL 1

ELECTION OF DIRECTORS

At the Meeting, six Directors will be elected by the stockholders to serve until
the next annual meeting or until their successors are elected and qualified. The
accompanying proxy will be voted for the election as Directors of the nominees
listed Dbelow, all of whom are currently Directors of the Company, unless the
proxy contains contrary instructions. Each of the nominees has consented to be
named in this proxy statement and to serve as a Director wupon election, and
management has no reason to believe that any of the nominees will not be a
candidate or will be unable to serve as a Director. However, in the event that
any of the nominees should Dbecome unable or unwilling to serve as a Director,
the proxy will be voted for the election of such person or persons as shall be
designated by the Directors.

Set forth below is certain information, as of April 25, 2006, with respect to
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each nominee:

Name Age Principal Occupation
William H. 69 Mr. Willett has served as a Director of the Company since December 19
Willett Mr. Willett was appointed to the position of Chairman. Mr. Willet

President and Chief Executive Officer of the company from July 1998 to J

Simon F. Nynens 34 Mr. Nynens was appointed President and Chief Executive Officer in J
Nynens also was elected to the Board to fill the vacancy on the Board
He previously held the positions of Executive Vice President and Chief F
since June 2004, and Vice President and Chief Financial Officer fro
June 2004. Prior to that appointment he served as the Vice President an
Officer of the Company's European operations.

F. Duffield 59 Mr. Meyercord has served as a Director of the Company since December 19
7
Name Age Principal Occupation
Meyercord is a Managing Partner and a Director of Carl Marks Consulting Group, LI
is also the Managing Director and founder of Meyercord Advisors, Inc.

offering financial and operational assistance to corporations. Mr. Mey
serves as a Director of the Peapack Gladstone Bank and Headway Corporate

Edwin H. Morgens 64 Mr. Morgens was a founder of the Company and has served as a Directo
since May 1982. Mr. Morgens is and has been the Chairman and co-fou
Waterfall, Vintiadis & Co. Inc., an investment firm in New York, New

Mr. Morgens currently serves as a Director of TransMontaigne, Inc.

Allan D. 68 Mr. Weingarten has served as a Director of the Company since April 19
Weingarten 2001, wuntil retiring in December 2003, Mr. Weingarten was the Senior V
Treasurer of Jacuzzi Brands, Inc. (formerly known as U.S. Industr

Weingarten also currently serves as a Director of AXS-One, Inc.

Mark T. Boyer 48 Mr. Boyer was appointed to the Board in April 2001. Mr. Boyer is
President and a Director of ROI Capital Management in Greenbrae, Califor

All Directors hold office until the next annual meeting of stockholders and
until their successors are duly elected. Officers serve at the discretion of the
Board of Directors.

10
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THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE ELECTION OF EACH OF
THE NOMINATED DIRECTORS.

PROPOSAL 2

TO APPROVE AN AMENDMENT TO THE COMPANY'S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION TO CHANGE OUR CORPORATE NAME TO WAYSIDE TECHNOLOGY GROUP, INC.

The Board of Directors has determined that it is advisable to change the name of
the Company from Programmer's Paradise, Inc. to Wayside Technology Group, Inc.
and has voted to recommend that the stockholders adopt an amendment to our
amended and restated certificate of 1incorporation effecting the proposed name
change.

We have expanded our service offerings beyond the niche of serving programmers.
This change in our company name signals to the market our identity as a unified
and integrated technology company. The name Wayside Technology Group, Inc. will
provide our subsidiaries with a flexible corporate structure and gives us the
flexibility to build on our strong Dbrands and start new divisions focused on
consultancy and additional services. We have started to report our financial
information per segment and this new corporate structure is a logical step
towards an expanding technology company.

Our customers from our operating subsidiaries Lifeboat Distribution and
Programmers Paradise will not see any change in the name of our powerful brands
— Lifeboat Distribution and Programmer's Paradise. We have no intentions to
sunset any of our brands.

Having a stronger, clearer identity will enhance our competitive advantage. It
will offer clarity and simplicity in the marketplace. While the Programmer's
Paradise brand has strong brand recognition, Wayside Technology Group provides
the structure many software vendors, customers, key upstream partners and
stockholders would like to see.

Upon approval we will change our stock ticker symbol to "WSTG". Since this will
only affect our corporate name we Dbelieve that this name change can be
cost-effectively implemented in a timely manner.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE PROPOSAL TO CHANGE OUR
CORPORATE NAME.

PROPOSAL 3

APPROVAL OF THE 2006 STOCK INCENTIVE PLAN

The board of directors adopted the 2006 Stock Incentive Plan (the "2006 Plan")
on April 12, 2006 subject to stockholder approval at the 2006 Annual meeting.
The board believes that it is in the best interests of the Company to adopt the
2006 Plan so that the Company can continue to attract and retain services of
those persons essential to the Company's growth and financial success.

The following 1is a summary of the principal features of the 2006 plan. The
summary does not purport to be a complete description of all the provisions of
the 2006 Plan and is qualified Dby its entirety by reference to the 2006 Plan
document, a copy of which has been filed with the Securities and Exchange

11
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Commission and as Exhibit A to this proxy statement. Capitalized terms not
otherwise defined in this summary have the meanings given to them in the 2006
Plan. Any stockholder of the Company who wishes to obtain a copy of the actual
2006 Plan may do so upon written request to the Corporate Secretary at the
Company's principal executive offices in Shrewsbury, New Jersey.

General. The 2006 Plan will authorize the grant of Stock Units, Options, Stock
Appreciation Rights, Restricted Stock, Deferred Stock, Stock Bonuses, and other

equity-based awards (collectively, "Awards"). Options granted under the 2006
Plan may be either "incentive stock options" as defined in section 422 of the
Internal Revenue Code of 1986, as amended (the "Code"), or nonqualified stock
options, as determined Dby the Compensation Committee of our Board (the
"Committee") .

Number of Shares Authorized. The number of shares of Common Stock initially
available for award under the 2006 Plan is 800,000 shares. If any Award is

forfeited, or if any Option terminates, expires or lapses without being
exercised, shares of Common Stock subject to such Award will again be available
for future grant. 1In addition, any shares under the 2006 Plan that are used to

satisfy award obligations under the plan of another entity that is acquired by
the Company will not count against the remaining number of shares available.
Finally, if there is any change in the Company's corporate cap