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POWER SOLUTIONS INTERNATIONAL, INC.
201 Mittel Drive
Wood Dale, Illinois 60191
(630) 350-9400
August 9, 2012
Dear Stockholder:

On behalf of the Board of Directors of Power Solutions International, Inc., I cordially invite you to attend the 2012 Annual Meeting of
Stockholders of Power Solutions International, Inc., which will be held on August 29, 2012, at 10:00 a.m., Central Time, at the offices of Power
Solutions International, Inc., 201 Mittel Drive, Wood Dale, Illinois 60191.

The accompanying Notice of Annual Meeting of Stockholders and Proxy Statement describe matters that we expect will be acted upon at the
Annual Meeting.

It is important that your views be represented whether or not you are able to be present at the Annual Meeting. Please complete, sign and date
the enclosed proxy card and promptly return it via mail, fax or email according to the instructions on the proxy card, whether or not you plan to
attend the Annual Meeting. If you sign and return your proxy card without specifying your choices, it will be understood that you wish to have
your shares voted in accordance with the recommendations of our Board of Directors contained in the Proxy Statement.

We are gratified by your continued interest in Power Solutions International, Inc. and urge you to return your proxy card as soon as possible.
Sincerely,

Gary S. Winemaster

Chief Executive Officer, President and Chairman of the Board

Wood Dale, Illinois

August 9, 2012
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POWER SOLUTIONS INTERNATIONAL, INC.
201 Mittel Drive
Wood Dale, Illinois 60191
(630) 350-9400
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 29, 2012
To the Stockholders of
Power Solutions International, Inc.:

The Annual Meeting of Stockholders of Power Solutions International, Inc. (the Company ) will be held on August 29, 2012, at 10:00 a.m.,
Central Time, at the offices of the Company, 201 Mittel Drive, Wood Dale, Illinois 60191, for the following purposes, as more fully described in
the accompanying Proxy Statement:

(1) To re-elect Gary S. Winemaster, Kenneth W. Landini, H. Samuel Greenawalt, Jay J. Hansen and Mary E. Vogt to the Company s Board of
Directors, each for a one-year term expiring at the 2013 Annual Meeting of Stockholders;

(2) To approve the Power Solutions International, Inc. 2012 Incentive Compensation Plan; and

(3) To ratity the appointment by the Board of Directors of independent registered public accounting firm McGladrey LLP as the independent
auditors of the Company s financial statements for the year ending December 31, 2012.

Your vote is important. All stockholders are urged to attend the meeting in person or by proxy. Whether or not you expect to be present
at the meeting, please complete, sign and date the enclosed proxy card and return it promptly via mail, fax or email according to the
instructions on the proxy card. Stockholders attending the meeting may vote in person even if they have previously returned proxy
cards.

The Board of Directors has fixed the close of business on July 25, 2012 as the record date for determining stockholders entitled to notice of, and
to vote at, the meeting.

By Order of the Board of Directors,

Gary S. Winemaster

Chief Executive Officer, President and Chairman of the Board
‘Wood Dale, Illinois

August 9, 2012
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POWER SOLUTIONS INTERNATIONAL, INC.
201 Mittel Drive
Wood Dale, Illinois 60191
(630) 350-9400
PROXY STATEMENT

The accompanying proxy is solicited by the Board of Directors (the Board ) of Power Solutions International, Inc., a Delaware corporation, for
use at its Annual Meeting of Stockholders (the Annual Meeting ) to be held at 10:00 a.m., Central Time, on August 29, 2012, at the offices of the
Company, 201 Mittel Drive, Wood Dale, Illinois 60191, and at any adjournments or postponements thereof. You may obtain directions to the
meeting location from our website www.powersint.com in the Contact Us section, or by calling (630) 787-5335. This Proxy Statement and
accompanying form of proxy are being mailed to stockholders on or about August 9, 2012. As used in this proxy statement, the terms the
Company, we, us and our referto Power Solutions International, Inc.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON AUGUST 29, 2012

The Company s Proxy Statement for the Annual Meeting of Stockholders
to be held on August 29, 2012 is available at:
http://www.powersint.com/proxy
ABOUT THE MEETING

What proposals may I vote on at the Annual Meeting and how does the Board recommend I vote?

# Proposal Board Recommendation
1 To consider and vote upon a proposal to re-elect each of Gary S. Winemaster, Kenneth W. Landini, H. Samuel
Greenawalt, Jay J. Hansen and Mary E. Vogt to the Company s Board of Directors, each for a one-year term FOR

expiring at the 2013 Annual Meeting of Stockholders

2 To consider and vote upon a proposal to approve the Power Solutions International, Inc. 2012 Incentive

Compensation Plan FOR

3 To consider and vote upon a proposal to ratity the appointment by the Board of Directors of independent
registered public accounting firm McGladrey LLP as the independent auditors of the Company s financial FOR
statements for the fiscal year ending December 31, 2012

Who is entitled to vote?

Only stockholders of record as of the close of business on July 25, 2012 (the record date ) are entitled to receive notice of, and to vote at, the
Annual Meeting or any adjournment or postponement thereof. As of the record date for the Annual Meeting, we had 9,064,537 shares of our
common stock outstanding, and there were no other outstanding classes of stock that are entitled to vote at the Annual Meeting. A record holder
of outstanding shares of our common stock on the record date is entitled to one vote per share held on each matter to be considered. As a result,
the total number of votes that may be cast by holders of our common stock for the proposals to be voted on at the Annual Meeting is 9,064,537
votes.

Shares held as of the record date include shares that are held directly in your name as the registered stockholder of record on the record date and
those shares of which you are the beneficial owner on the record date and which are held through a broker, bank or other institution, as nominee,
on your behalf, that is considered the stockholder of record of those shares.
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What is the difference between holding shares as a stockholder of record and as a beneficial owner?
Stockholders of Record

If shares of our common stock are registered directly in your name with the transfer agent for our common stock, Pacific Stock Transfer
Company, you are considered the stockholder of record with respect to those shares of our common stock.

Beneficial Owners

If shares of our common stock are held in a stock brokerage account, by a broker, bank or other institution, serving as nominee, on your behalf,
you are considered the beneficial owner of those shares (sometimes referred to as being held in  street name ). If you are a beneficial owner, your
broker or other nominee that is considered the stockholder of record of those shares is making these proxy materials available to you with a
request for your voting instructions. As the beneficial owner, you have the right to direct your broker or other nominee on how to vote your

shares using the voting methods which the broker or other nominee offers as options. For a discussion of the rules regarding the voting of shares
held by beneficial owners, please see the question titled How do I vote if I am a beneficial owner of shares and my broker, bank or other
institution holds my shares in  street name ?

How do I vote if I am a stockholder of record?

Stockholders of record can vote their shares by either voting in person at the Annual Meeting or by proxy according to the instructions on the
enclosed proxy card.

Proxies must be returned to Pacific Stock Transfer Company, the transfer agent for our common stock, no later than 3:00 p.m. Pacific Standard
Time on Tuesday, August 28, 2012 via one of the following methods:

Using the enclosed envelope, mail to 4045 S. Spencer # 403, Las Vegas, NV 89119

Fax to (702) 433-1979, Attention: Ralleigh Grandberry IV

Scan and e-mail to Ralleigh @pacificstocktransfer.com.
A stockholder should complete and return the enclosed proxy card promptly via one of the above methods. Signing and returning the proxy card

does not affect the right to vote in person at the Annual Meeting. Each executed and returned proxy will be voted in accordance with the
directions indicated thereon, or if no direction is indicated, such proxy will be voted in accordance with the recommendations of the Board
contained in this proxy statement and on the proxy card.

Gary S. Winemaster and Daniel P. Gorey, the persons named as proxies on the proxy card accompanying this proxy statement, were selected by
the Board to serve in such capacity. Mr. Winemaster is an officer and director of the Company, and Mr. Gorey is an officer of the Company.

How do I vote if I am a beneficial owner of shares and my broker, bank or other institution holds my shares in street name ?

If your shares are held in street name, your broker or other institution serving as nominee will send you a request for directions for voting those
shares. Many brokers, banks and other institutions serving as nominees (but not all) participate in a program that offers internet voting options
and may provide you with a Notice of Internet Availability of Proxy Materials. Follow the instructions on the Notice of Internet Availability of
Proxy Materials to access our proxy materials online or to request a paper or email copy of our proxy materials. If you received these proxy
materials in paper form, the materials included a voting instruction card so you can instruct your broker or other nominee how to vote your

shares.

For a discussion of the rules regarding the voting of shares held by beneficial owners, please see the question titled What is a broker non-vote ?

Table of Contents 8



Edgar Filing: POWER SOLUTIONS INTERNATIONAL, INC. - Form DEF 14A

2

Table of Contents



Edgar Filing: POWER SOLUTIONS INTERNATIONAL, INC. - Form DEF 14A

Table of Conten
Can I revoke my proxy?

Yes. You can revoke your proxy and change your vote prior to the Annual Meeting by:

Sending a written notice of revocation to our Secretary, Kenneth J. Winemaster, at the address shown on the Notice of the Annual
Meeting of Stockholders (the notification must be received by the close of business on August 28, 2012);

Voting in person at the Annual Meeting (but attendance at the Annual Meeting will not by itself revoke a proxy); or

Submitting a new, properly signed and dated proxy card with a later date (your proxy card must be received before the start of the
Annual Meeting).
Who will count the votes?

A partner from our legal counsel, Katten Muchin Rosenman LLP, will act as the inspector of election who will count the votes at the Annual
Meeting.

Is my vote confidential?

Your vote will not be disclosed except (1) as needed to permit the inspector of election to tabulate and certify the vote and (2) as required by
law.

What quorum requirement applies?

There must be a quorum for the meeting to be held. The presence at the Annual Meeting, by person or by proxy, of stockholders representing a
majority of the votes that could be cast by the holders of the shares entitled to vote is necessary to constitute a quorum for the transaction of
business. Accordingly, the presence of 4,532,269 shares of our common stock entitled to vote at the Annual Meeting will constitute a quorum. If
you submit a properly executed proxy card, even if you abstain from voting, you will be considered part of the quorum.

What vote is required to approve each proposal?

Proposal No. 1: Election of Directors. Assuming a quorum is present, to be elected, each of the director nominees, Gary S. Winemaster,
Kenneth W. Landini, H. Samuel Greenawalt, Jay J. Hansen and Mary E. Vogt, must receive a plurality of the votes of shares cast at the Annual
Meeting. This means that the five nominees receiving the highest number of FOR votes will be elected. In other words, assuming there are no
other candidates for election as directors other than the persons named in the enclosed proxy card and each of those persons receives at least one
vote, all of them will be elected to our Board.

Proposal No. 2: Approval of 2012 Incentive Compensation Plan. The affirmative vote of a majority of the votes of the shares present, in
person or represented by proxy, and entitled to vote is required to approve the Power Solutions International, Inc. 2012 Incentive Compensation
Plan.

Proposal No. 3: Ratification of Appointment of Independent Registered Public Accounting Firm. The affirmative vote of a majority of the
votes of the shares present, in person or represented by proxy, and entitled to vote is required to ratify the appointment of McGladrey LLP as the
independent auditors of our financial statements for the fiscal year ending December 31, 2012.

What other matters might arise at the meeting?

At the date of this proxy statement, the Board does not know of any matters to be raised at the Annual Meeting other than those referred to in
this proxy statement. The Proxies named in the proxy card are authorized to vote in their discretion upon such other matters as may properly
come before the meeting or any adjournment or postponement thereof.
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What if I mark abstain on my proxy card for a proposal?

Abstentions marked on a proxy card will be treated as shares that are present and entitled to vote for purposes of determining whether a quorum
is present and for purposes of voting on Proposal No. 2 and Proposal No. 3. Accordingly, abstentions marked on a proxy card with respect to
Proposal No. 2 or Proposal No. 3 will have the same effect as votes against Proposal No. 2 or Proposal No. 3, as applicable.

What are broker non-votes ?

Under the rules of the New York Stock Exchange ( NYSE ), member brokers who hold shares in street name for their customers that are the
beneficial owners of those shares have the authority to only vote on certain routine items in the event that they have not received instructions
from beneficial owners. Under NYSE rules, when a proposal is not a routine matter and a member broker has not received voting instructions
from the beneficial owner of the shares with respect to that proposal, the brokerage firm may not vote the shares on that proposal because it does
not have discretionary authority to vote those shares on that matter. A broker non-vote is submitted when a broker returns a proxy card and
indicates that, with respect to particular matters, it is not voting a specified number of shares on those matters, as it has not received voting
instructions with respect to those shares from the beneficial owner and does not have discretionary authority to vote those shares on such
matters. Broker non-votes are not entitled to vote at the Annual Meeting with respect to the matters to which they apply; however, broker
non-votes will be included for purposes of determining whether a quorum is present at the Annual Meeting.

Each of Proposal No. 1 and Proposal No. 2 is considered a non-routine matter. As a result, brokers that do not receive instructions with respect
to Proposal No. 1 or Proposal No. 2 from their customers will not be entitled to vote on such proposal, and any such broker non-votes will have
no effect on the voting on these proposals. Proposal No. 3: Ratification of Auditors is considered a routine matter, and accordingly, brokers and
other nominees will have discretionary authority to vote on that proposal.

The Board strongly encourages you to vote your shares and exercise your right to vote as a stockholder on each of these proposals.
Who can attend the Annual Meeting?

All stockholders of record as of July 25, 2012, or their duly appointed proxies, may attend. A list of stockholders entitled to vote at the Annual
Meeting, arranged in alphabetical order, showing the address of and number of shares registered in the name of each stockholder, will be

available for review starting no later than August 19, 2012, and continuing until the Annual Meeting, at our principal executive offices located at
201 Mittel Drive, Wood Dale, Illinois 60191. Please note that, if you hold shares in street name (that is, through a broker or other nominee), you
will need to bring valid picture identification and evidence of your share ownership as of the record date, such as a copy of a brokerage

statement.

How will the results of voting be published?

We will disclose voting results by filing a current report on Form 8-K with the SEC within four business days following the Annual Meeting. If
on the date of filing this current report on Form 8-K the inspector of elections for the Annual Meeting has not certified the voting results as final,
we will indicate in the filing that the results are preliminary and publish the final results in a subsequent current report on Form 8-K, which we
will file within four business days after the final voting results are known.

Our Annual Report to Stockholders for the fiscal year ended December 31, 2011 ( fiscal 2011 ), containing financial and other information
pertaining to the Company, is being furnished to stockholders simultaneously with this Proxy Statement.
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GOVERNANCE OF THE COMPANY
What principles has the Board established with respect to corporate governance?

The Board has carefully reviewed the corporate governance rules adopted by the Securities Exchange Commission (the SEC ) and the NASDAQ
Stock Market ( NASDAQ ) and other corporate governance recommendations. In January 2012, the Board adopted the corporate governance
documents described below.

Corporate Governance Guidelines. Our Corporate Governance Guidelines address, among other things, our board s composition,
qualifications and responsibilities, independence of directors, stock ownership guidelines, director compensation and
communications between stockholders and our directors.

Board Committee Charters. The Board has adopted charters for its Audit Committee and its Compensation Committee.

Code of Ethics. Our Code of Ethics for Principal and Senior Financial Officers articulates standards of business and professional
ethics applicable to our Chief Executive Officer, Chief Operating Officer, Chief Financial Officer, Senior Vice President of Finance,
Vice President of Finance and all other senior financial officers of our company. This Code functions as our code of ethics for senior
financial officers under Section 406 of the Sarbanes-Oxley Act of 2002 and our code of ethics within the meaning of Item 406 of
Regulation S-K.
The full text of the Corporate Governance Guidelines, the Board Committee charters and our Code of Ethics are available in full text on our
website at www.powersint.com in the Corporate Governance section. Our website also provides information on how to contact us and other
items of interest to investors. We make available on our website, free of charge, our annual reports on Form 10-K, quarterly reports on Form
10-Q, current reports on Form 8-K and all amendments to these reports, as soon as practical after we file these reports with the SEC.

What is the composition of the Board?

The Board currently consists of five directors, with each director serving until the next annual meeting of our stockholders and until his or her
successor is duly elected and qualified.

The Board has nominated Gary S. Winemaster, Kenneth W. Landini, H. Samuel Greenawalt, Jay J. Hansen and Mary E. Vogt for re-election to
the Board at the Annual Meeting and is recommending that you elect each of Messrs. Winemaster, Landini, Greenawalt and Hansen and
Ms. Vogt for a one-year term (and until his or her successor shall be elected and qualified) at the Annual Meeting.

Which directors are independent and how does the Board make that determination?

We are not subject to the listing requirements of any national securities exchange and, as a result, our board of directors is not currently required

to be composed of a specified number of independent directors. Pursuant to the purchase agreement for the private placement, we agreed to take
action such that, no later than 180 days following the closing of the private placement, our board of directors would consist of five or greater
directors, a majority of whom will constitute independent directors as defined by the marketplace rules of The NASDAQ Stock Market.
Accordingly, and because we are not a listed issuer, we have chosen to use the applicable independence requirements of The NASDAQ Stock
Market to determine whether or not our directors and committee members are independent. Our board of directors has determined that each of

Mr. H. Samuel Greenawalt, Mr. Jay Hansen and Ms. Mary Vogt is a non-employee director who meets the applicable independence

requirements for directors of The NASDAQ Stock Market, and has determined that Gary Winemaster and Kenneth Landini do not meet such
standards.

Discussed below is the composition of each of our audit committee and compensation committee, including as to the independence of each of
the members of those committees. We do not currently have a separately designated nominating committee.
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In addition to the NASDAQ independence requirements, we also apply the independence guidelines set forth in our Corporate Governance
Guidelines, which are available on our website at www.powersint.com in the Corporate Governance section and are substantially similar to the
NASDAAQ director independence requirements. In the event our common stock becomes listed on a national securities exchange, the
composition of our board of directors, audit committee and compensation committee, and any future nominating committee, will be subject to
the corporate governance provisions of such exchange, including rules relating to the independence of directors. Pursuant to the purchase
agreement for the private placement, we have agreed to use our reasonable best efforts to list our common stock for trading on a national
securities exchange as soon as reasonably practicable after we meet the initial quantitative listing standards of any such exchange. However, we
cannot be certain if or when we will meet such initial listing standards or receive approval to list our common stock on any national securities
exchange.

Do independent directors meet separately in regularly scheduled executive sessions?

Yes. The independent directors meet, without the presence of any director who is not independent, for a session at each regularly scheduled
Board meeting and at various other times throughout the year if deemed necessary.

How can I communicate with directors?

As set forth in our Corporate Governance Guidelines, stockholders or other interested parties may communicate with the Board, or any
individual member or members of the Board, by sending a letter to Power Solutions International, Inc. Board, c/o the Chief Financial Officer,
Power Solutions International, Inc., 201 Mittel Drive, Wood Dale, IL 60191. The Chief Financial Officer will receive the correspondence and
forward it to the Board or specified Board member or members to whom the communication is addressed.

How often did the Board meet in fiscal 2011?

During fiscal 2011, the Board met four times. During fiscal 2011, each director who served on the Board during fiscal 2011 attended at least
75% of the aggregate of (1) the total number of meetings held by the Board during the period in which such individual was a director, and (2) the
total number of meetings held by all committees of the Board on which he served during the period in which such individual served on such
committee.

What is the Company s policy regarding Board members attendance at the Annual Meeting?

The Corporate Governance Guidelines provide that directors are expected to attend the Annual Meeting. We did not hold an annual meeting of
our stockholders in 2011. The full text of the Corporate Governance Guidelines is available on our website at www.powersint.com in the
Corporate Governance section.

What is the Board s leadership structure, and why is it the best structure for the Company at this time?

Gary S. Winemaster currently serves as both our Chief Executive Officer ( CEO ) and our Chairman of the Board ( Chairman ). Under our
Corporate Governance Guidelines, the Board has the flexibility to determine whether or not to separate the roles based on circumstances which
exist from time to time. Separation of the roles is not required, but may be appropriate under certain circumstances. At this time, the Board
believes that having one individual serve as both Chairman and CEO is the best governance model for the Company. Due to the varied and
complex nature of the Company s business, the Board believes the CEO is in the best position to lead most effectively and to serve in the critical
role of Chairman. Having a Chairman who also serves as CEO facilitates timely communication with other directors on critical business matters.
The Board believes that leadership of both the Board and the Company by Mr. Winemaster is the optimal structure to guide the Company and
maintain the focus needed to achieve our business goals. The Board also believes there is an effective balance between strong Company
leadership and appropriate oversight by independent directors.
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Because Mr. Winemaster serves as both our Chairman and as our CEO, the non-management directors have designated Kenneth W. Landini,
who is neither an officer nor an employee of the Company, to serve as Lead Outside Director. Although the Board has determined that

Mr. Landini does not meet the applicable independence requirements of The NASDAQ Stock Market, the Board believes that, given his long
history with, and deep knowledge of, the Company and its management, and in light of the Company s recent transition to public company status
and establishment of a majority-independent Board, Mr. Landini is the best candidate to serve as the Company s Lead Outside Director at this
time. As Lead Outside Director, Mr. Landini is responsible for (i) presiding at all meetings of the Board at which the Chairman of the Board is
not present, including executive sessions of non-management directors, (ii) serving as a liaison between the Chairman of the Board and the
non-management directors, (iii) approving information sent to the Board as a whole, (iv) calling meetings of non-management directors,

(v) approving meeting agendas for the Board, (vi) approving meeting schedules for the Board and, (vii) if requested by significant stockholders
of the Company, being available for consultation and direct communication with such stockholders (subject to compliance with applicable
Company policies). As CEO, Mr. Winemaster manages and directs the day-to-day operations of the Company and is responsible for leading
strategic business decisions. As Chairman, Mr. Winemaster also serves as a member of the Board and is the primary liaison between the Board
and our management. Under our corporate governance guidelines, the Board has the discretion to, and may in the future, determine that another
leadership structure is appropriate.

What is the Board s role in risk oversight?

From time to time, we are exposed to risks, including strategic, operational, financial, legal, regulatory and compliance risks. The Board as a
whole, as well as the committees thereof, is responsible for overseeing our risk management process and evaluating whether this process, as
designed, is adequate to effectively manage the risks that we face. Our management is responsible for developing and implementing the
Company s plans and processes for risk management and is responsible for preparing and delivering reports directly to the Audit Committee and
the Board with respect to risk management.

Throughout the year, the Board and the committees to which it has delegated responsibility will conduct risk assessments and discuss identified
risk and how to eliminate or mitigate such risks, within such areas as operational, financial performance, financial reporting, legal, regulatory
and strategic. The Board will review with management its plans and processes for managing risk. In addition, while our Board is ultimately
responsible for overseeing our risk management, the committees of our Board will assist the Board in fulfilling this responsibility by evaluating
and assessing risks within their respective areas of responsibility and advising the Board of any significant risks.

For example, the recently-formed Audit Committee will focus on assessing and mitigating financial reporting risks, including risks related to
internal control over financial reporting. The newly-formed Compensation Committee will consider risks relating to the Company s
compensation programs and policies, and evaluate whether our compensation programs are designed so employees are incentivized to make
decisions that lead to long-term value for our stockholders, without encouraging excessive risk-taking.
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What are the committees of the Board and what are their functions?

The Board has established two standing committees: an Audit Committee and a Compensation Committee. Each of these committees consists of
only non-employee directors. The current members of the committees are identified in the table below.

Audit Compensation
Name Committee Committee
Kenneth W. Landini X(1)
H. Samuel Greenawalt X
Jay J. Hansen X X(1)
Mary E. Vogt X X

X  Committee Member
(1) Committee Chairman
Audit Committee

The current members of our Audit Committee are Kenneth Landini, Jay Hansen and Mary Vogt, each of whom qualifies as an audit committee
financial expert as defined in SEC rules under the Sarbanes-Oxley Act of 2002. Our Board has determined that each of Mr. Hansen and

Ms. Vogt meet the independence requirements for audit committee members of The NASDAQ Stock Market, and has determined that

Mr. Landini does not meet such requirements. After carefully considering the matter, the Board determined that, in light of the Company s
relatively new public company status and the relatively recent appointment to the Board of Mr. Hansen and Ms. Vogt, and given Mr. Landini s
accounting expertise, long history with, and deep knowledge of, the Company and its management, and his willingness to devote substantial
time to Audit Committee matters, Mr. Landini would be the best person to serve as the chair of the Audit Committee at the present time. The
Audit Committee exercises oversight responsibility regarding the quality and integrity of our accounting and financial reporting processes and
the auditing of our financial statements. In fulfilling this responsibility, the Audit Committee, among other things, selects the independent
auditors, pre-approves any audit or non-audit services to be provided by the independent auditors, reviews the results and scope of the annual
audit performed by the auditors and assesses processes related to risks and the control environment. The Audit Committee reports to the full
Board regarding all of the foregoing. The Audit Committee operates pursuant to a written charter that is posted on our website at
www.powersint.com in the Corporate Governance section. Because the Audit Committee was not established until January 2012, it did not hold
any meetings in fiscal 2011. See Audit Committee Matters.

Compensation Committee

The current members of our Compensation Committee are H. Samuel Greenawalt, Jay J. Hansen and Mary E. Vogt, each of whom meet the
independence requirements of The NASDAQ Stock Market. The Compensation Committee has the primary responsibility for reviewing and
approving corporate goals and objectives relevant to executive compensation, evaluating executive performance, reviewing our executive
policies and reporting and making recommendations to the full Board regarding executive compensation. The full Board makes all final
determinations (other than with respect to equity awards) regarding executive compensation based upon the recommendations of the
Compensation Committee. The Compensation Committee also has responsibility for administering the Power Solutions International, Inc. 2012
Incentive Compensation Plan (the 2012 Plan ), which is being submitted for approval at this Annual Meeting (see Proposal No. 2 below),
determining the number of equity-based awards to be granted to our executive officers, non-employee directors and employees pursuant to the
2012 Plan, and reporting to the full Board regarding the foregoing matters. The Compensation Committee operates pursuant to a written charter
that is posted on our website at www.powersint.com in the Corporate Governance section. Because the Compensation Committee was not
established until April 2012, it did not hold any meetings in fiscal 2011 and did not engage (nor did the Company otherwise engage) any
compensation consultants during fiscal 2011.
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How are nominees for the Board selected?

Because we do not currently have a standing nominating committee, our full Board participates in the consideration of director nominees. The
Board considers many factors when evaluating candidates for election to the Board, including that the proper skills, experiences and
competencies are represented on the Board and its committees and that the composition of the Board and each such committee satisfies
applicable legal requirements. Among other criteria, the Board considers a candidate s independence; ability to exercise business judgment; and
applicable industry knowledge and experience, other relevant business or professional experience and the ability to offer our management
meaningful advice and guidance based on that experience; as well as core competencies or technical expertise necessary for our committees.
Additionally, while the Board does not have a formal policy mandating the consideration of diversity in identifying or evaluating director
nominees, directors or the Board as a whole, under our Corporate Governance Guidelines, the Board considers factors such as diversity when
evaluating directors, director candidates and the overall composition of the Board, with diversity being broadly understood by the Board to mean
a variety of opinions, perspectives, personal and professional experiences and backgrounds, including gender, race and ethnicity differences, as
well as other differentiating characteristics. The director qualification standards that the Board uses when considering candidates are included in
the Corporate Governance Guidelines available on our website at www.powersint.com in the Corporate Governance section. The Board
considers the entirety of each candidate s credentials and does not have any specific minimum qualifications that must be met by a nominee.
However, the Board does believe that all members of the Board should have the highest personal and professional ethics, a commitment to
representing the long-term interests of the stockholders and sufficient time to devote to Board matters.

The Board considers candidates for the Board from any reasonable source, including stockholder recommendations and recommendations from
current directors and executive officers. The Board does not evaluate candidates differently based on who has proposed the candidate. After
considering candidates and assessing any material relationships with the Company or third parties that might adversely impact independence and
objectivity, as well as such other criteria as the Board determines to be relevant at the time, the Board determines which candidates to nominate.

How can a stockholder recommend a candidate for nomination as a director of Power Solutions International, Inc.?

Stockholders who wish to nominate a qualified director candidate should write to us at our principal executive offices. The procedures to submit
stockholder proposals and candidates for nomination for director to the Board for the 2013 annual meeting of stockholders are described under
the section entitled Miscellaneous and Other matters Deadlines and Procedural Requirements for Submission of Proxy Proposals and
Nomination of Directors for the Next Year.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Board currently consists of five (5) directors. Article Fifth of our Certificate of Incorporation provides that the business and affairs of the
Company shall be managed by, or under the direction of, a board of directors consisting of no less than five (5) and no more than eleven

(11) directors. Each director holds office for a one-year term until the next annual meeting of stockholders and until his or her successor shall be
elected and qualified. At the Annual Meeting, each of Gary S. Winemaster, Kenneth W. Landini, H. Samuel Greenawalt, Jay J. Hansen and
Mary E. Vogt is to be elected for a term of one year expiring at the 2013 Annual Meeting of Stockholders and until his or her successor shall be
elected and qualified.

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE IN FAVOR OF THE ELECTION OF THE NOMINEES
NAMED IN THIS PROXY STATEMENT TO SERVE AS OUR DIRECTORS FOR A ONE-YEAR TERM. See Nominees below.

If at the time of the Annual Meeting a nominee should be unable or declines to serve, the person named in the proxy will vote for such substitute
nominee as the Board recommends, or vote to allow the vacancy created thereby to remain open until filled by the Board, as the Board
recommends. The Board has no reason to believe that any nominee for election at the Annual Meeting will be unable or will decline to serve as a
director if elected.

The following table lists the nominees for election to the Board, their ages, their positions with the Company, the year each was first elected as a
director and the expiration of their current terms.

Director Term
Name Position Age Since Expires
Gary Winemaster Chairman of the Board, Chief Executive Officer and President 54 2001(1) 2012
Kenneth Landini Director 55 2001(1) 2012
H. Samuel Greenawalt Director 83 2001(1) 2012
Jay J. Hansen Director 49 2011 2012
Mary Vogt Director 55 2011 2012

(1) Includes service as a member of the board of directors of The W Group, Inc., our wholly-owned subsidiary through which we now operate
our business, through the consummation of the reverse recapitalization, and service as a member of the board of directors of Power
Solutions International, Inc., a Nevada corporation, from the consummation of the reverse recapitalization through the consummation of
the migratory merger.

Below are the biographies for our director nominees, including information concerning their specific experiences, qualifications, attributes and

skills that led the Board to conclude that the nominee should serve on the Board:

Nominees

Gary S. Winemaster has served as our Chief Executive Officer and President and as a director since 2001, and served as the Chief Executive
Officer and President of Power Great Lakes (which, prior to the incorporation of our company in 2001, was the parent operating company of our
business, and is currently our wholly-owned subsidiary) from 1992 until our incorporation in 2001. In connection with the reverse
recapitalization, Mr. Winemaster was also appointed as the Chairman of the Board. Mr. Winemaster is a co-founder of our company, and has
played a significant role in developing and expanding our presence as a distributor of alternative fuel spark-ignited and diesel power systems.
Prior to serving in his role as Chief Executive Officer and President of our company and of Power Great Lakes, Mr. Winemaster served as the
Vice President of Sales
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for Power Great Lakes. Prior to founding our company, Mr. Winemaster worked in sales management for the European operations, with territory
responsibility for the German, Scandinavian and Benelux markets, of Guardian Industries, a United States glass manufacturer. Mr. Winemaster
holds a Bachelor of Science degree from the Wharton School at the University of Pennsylvania.

Our board of directors believes that Mr. Winemaster, as our Chief Executive Officer and President and as a co-founder of our company, should
serve as a director because of Mr. Winemaster s unique understanding of the opportunities and challenges that we face and his in-depth
knowledge about our business, including our customers, products, operations and key business drivers, and our long-term growth strategies,
derived from his long service as our Chief Executive Officer and President.

Kenneth W. Landini has served as a director since 2001 and assisted in the development and growth of the business of our company since
1985. Mr. Landini previously served as the Vice President of Finance for our subsidiary, Power Great Lakes, Inc., from December 1985 to
March 1988, and assisted us in establishing distributor relationships and expanding the territories into which we provide our power systems.
Mr. Landini is a partner and co-founder of Landini, Reed & Dawson, P.C., a certified public accounting and consulting firm in southeastern
Michigan, which was established in 1988. Mr. Landini has served as a certified public accountant for Landini, Reed & Dawson, P.C. since its
inception. Mr. Landini holds a Bachelor of Arts degree from Albion College and is a licensed certified public accountant in the state of
Michigan.

Our board of directors believes that Mr. Landini should serve as a director because of his significant knowledge of our industry, his prior
experience with our business and his financial expertise, which is important as our board of directors exercises its oversight responsibility
regarding the quality and integrity of our accounting and financial reporting processes and the auditing of our financial statements.

H. Samuel Greenawalt has served as a director since 2001. Mr. Greenawalt has over 50 years of experience in the banking industry. Over the
past 25 years, Mr. Greenawalt has served an instrumental advisory role in helping us achieve our growth initiatives and address our financial
requirements. Since 2000, Mr. Greenawalt has served as a vice president of Sulfo Technologies, LLC, an automotive component
service-provider, for which Mr. Greenawalt is also a partner and owner. From 1959 to 1995, Mr. Greenawalt served as executive vice president
at Michigan National Bank, a mid-sized Midwestern bank. Mr. Greenawalt has served as a director of Williams Controls, Inc., a publicly held
manufacturer of electronic throttle controls for commercial vehicles, since 1993 and currently serves as the chairman of the audit committee and
as a member of the governance and nominating committee of the board of directors of Williams Controls. Mr. Greenawalt holds a Bachelor of
Science degree from the Wharton School at the University of Pennsylvania, and is a graduate of the University of Wisconsin Banking School.

Our board of directors believes that Mr. Greenawalt should serve as a director because of his experience on the board of directors of another
public company, which our board of directors believes is beneficial to us as we are moving forward as a public company, as well as

Mr. Greenawalt s relevant business experience and his extensive financial expertise, which he has acquired through his years of experience in the
banking industry.

Jay J. Hansen was elected to our board of directors in 2011. Mr. Hansen is the co-founder of O2 Investment Partners, LLC, a private equity
investment group focusing on small and middle market manufacturing, niche distribution, select service and technology businesses, and has
served as the President of O2 Investment Partners, LLC since 2010. Prior to forming O2 Investment Partners, LLC, Mr. Hansen provided
consulting services in the financial and manufacturing industries. From May 2003 through February 2006, Mr. Hansen served as the Vice
President and Chief Financial Officer, and in 2006 he served as the Chief Operating Officer, of Noble International, Ltd., a supplier of
automotive parts, component assemblies and value-added services to the automotive industry. Mr. Hansen holds a Bachelor of Science degree in
Economics from the Wharton School at the University of Pennsylvania. Since 2005, Mr. Hansen has served as a member of the board of
directors, and as the chairman of the audit committee thereof, of Flagstar Bancorp, a publicly held savings and loan holding company.
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Our board of directors believes that Mr. Hansen should serve as a director because of his experience on the board of directors and the audit
committee of another public company, as well as his significant knowledge of our industry and his financial expertise.

Mary Vogt was elected to our board of directors in 2011. Ms. Vogt has served as the President of Home Access Health Corporation, a medical
device manufacturer and specialty laboratory serving the disease management, wellness, managed care and consumer markets with its suite of
laboratory self-testing products, since 2008, and as the Chief Financial Officer of Home Access from 2003 to 2008. From 1999 to 2003,

Ms. Vogt served as an independent consultant assisting businesses in the manufacturing and e-commerce industries. Ms. Vogt also served, from
1995 to 1998, as the worldwide director of internal audit for the Leo Burnett Company, a full-service, multi-national advertising and marketing
firm, and, from 1992 to 1995, as the Treasurer for Harley-Davidson Financial Services, a subsidiary of Harley-Davidson, Inc. and provider of
wholesale and retail financing and insurance and insurance-related programs primarily to Harley-Davidson dealers and their retail customers.
Ms. Vogt holds a degree in Economics and Management from Albion College.

Our board of directors believes that Ms. Vogt should serve as a director because of her relevant business experience in the manufacturing
industry and her experience performing an audit function in a corporate setting, which is important as our board of directors exercises its
oversight responsibility regarding the quality and integrity of our accounting and financial reporting processes and the auditing of our financial
statements.
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PROPOSAL NO. 2
APPROVAL OF POWER SOLUTIONS INTERNATIONAL, INC. 2012 INCENTIVE
COMPENSATION PLAN

We are requesting that our stockholders vote in favor of adopting the Power Solutions International, Inc. 2012 Incentive Compensation Plan
(referred to in this proposal as the 2012 Plan ). On May 30, 2012, our Board adopted the 2012 Plan, subject to approval by our stockholders. If
our stockholders approve the 2012 Plan, it will become effective as of the date upon which the 2012 Plan was approved by our Board. The
description of certain key features of the 2012 Plan is subject to the specific provisions in the full text of the 2012 Plan, which is attached as
Appendix A to this Proxy Statement.

The approval of the 2012 Plan is important to us. Among other things, stockholder approval of the 2012 Plan is necessary (1) for us to be able to
grant performance-based awards that qualify for the exception to the deductibility limit set forth in Section 162(m) ( Section 162(m) ) of the
Internal Revenue Code of 1986, as amended (the Code ) and (2) to qualify certain stock options granted under the 2012 Plan as incentive stock
options. See the discussion below regarding incentive stock options and Section 162(m).

Purposes and Eligibility

The purposes of the 2012 Plan are to attract and retain qualified persons upon whom, in large measure, our sustained progress, growth and
profitability depend, to motivate the participants to achieve short- and long-term company goals and to more closely align the participants
interests with those of our other stockholders by providing them with a proprietary interest in our growth and performance. Our executive
officers, employees, consultants and directors are eligible to participate in the 2012 Plan.

Shares Authorized for Issuance

Under the 2012 Plan, 830,925 shares of our common stock, taken from treasury shares, are available for awards. If any shares of our common
stock subject to an award granted hereunder are forfeited or an award otherwise terminates without the delivery of shares of our common stock,
the shares subject to the award, to the extent of any such forfeiture or termination, shall again be available for grant under the 2012 Plan.
Additionally, if any award is settled in cash, the shares of common stock subject to such award that are not delivered shall again be available for
grants under the 2012 Plan. The number of shares available under the 2012 Plan will be reduced by one for each share delivered as a result of the
exercise of a stock option or stock appreciation right or delivered under the terms of another award. With respect to a stock appreciation right
payable only in cash, the number of available shares will not be reduced. The 2012 Plan provides that shares used to pay the exercise price or
required tax withholding for an award under the 2012 Plan, and shares repurchased on the open market with the proceeds of the exercise price of
an option, will not again be available for awards under the 2012 Plan.

Administration and Types of Awards

The 2012 Plan is administered by the Compensation Committee of our Board (for purposes of this discussion, the Committee ), which interprets
the 2012 Plan and has broad discretion to select the eligible persons to whom awards will be granted, as well as the type, size and terms and
conditions of each award, including the exercise price of stock options, the number of shares subject to awards and the expiration date of, and

the vesting schedule or other restrictions applicable to, awards.

The 2012 Plan allows us to grant the following types of awards:

options (non-qualified and incentive stock options);

stock appreciation rights, or SARs;

restricted stock;
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restricted stock units;

deferred stock;

performance units;

shares;

dividend equivalents;

annual incentive awards; and

substitute awards.
Stock Options. Options may be granted by the Committee and may be either non-qualified options or incentive stock options. Options are subject
to the terms and conditions, including vesting conditions, set by the Committee (and incentive stock options are subject to further statutory
restrictions that are set forth in the 2012 Plan). The exercise price for all stock options granted under the 2012 Plan will be determined by the
Committee, except that no stock option can be granted with an exercise price that is less than 100% of the fair market value of a share of our
common stock on the date of grant. Further, no stockholder who owns greater than 10% of our voting shares will be granted an incentive stock
option that has an exercise price less than 110% of the fair market value of a share of our common stock on the date of grant.

The term of all stock options granted under the 2012 Plan will be determined by the Committee, generally not to exceed 10 years, and the term
of an incentive stock option may not exceed five years for a grant to a stockholder who owns greater than 10% of our voting shares. No
incentive stock option may be granted to an optionee, which, when combined with all other incentive stock options becoming exercisable in any
calendar year that are held by that optionee, would have an aggregate fair market value in excess of $100,000. In the event an optionee is
awarded $100,000 (based on the grant date) in incentive stock options that vest in a particular calendar year, any incentive stock options in
excess of $100,000 (based on the grant date) that vest during the same year will be treated as non-qualified stock options. Each option gives the
participant the right to receive a number of shares of our common stock upon exercise of the option and payment of the exercise price. The
exercise price may be paid in cash (including cash obtained through a broker selling the share acquired on exercise), personal check, wire
transfer or, if approved by the Committee, our common stock or restricted stock.

The 2012 Plan prohibits the repricing of stock options without stockholder approval. For this purpose, repricing means (1) lowering the exercise
price of a stock option after it is granted, (2) cancelling a stock option at a time when the exercise price exceeds the fair market value of the
underlying common shares in exchange for another award (except in the case of certain adjustments permitted by the 2012 Plan and described in
the Adjustments section below), and (3) any other action that is treated as repricing under generally accepted accounting principles. The 2012

Plan provides that dividend equivalents will not be payable with respect to stock options.

Stock Appreciation Rights or SARs. The Committee may grant SARs on a stand-alone basis or in conjunction with stock options granted under
the 2012 Plan. SARs are subject to the terms and conditions, including vesting conditions, set by the Committee. A SAR granted under the 2012
Plan entitles its holder to receive, at the time of exercise, an amount per SAR equal to the excess of the fair market value (at the date of exercise)
of a share of our common stock over a specified price, known as the strike price, fixed by the Committee. The strike price for a SAR will not be
less than 100% of the fair market value of a share of our common stock on the grant date. Payment to the participant for a SAR upon exercise
may be made in cash, our common stock, or other property, in any combination as determined by the Committee. The 2012 Plan prohibits the
repricing of SARs (as described in the Stock Options section above) without stockholder approval. The 2012 Plan provides that dividend
equivalents will not be payable with respect to SARs.

Restricted stock and Restricted stock Units. Restricted stock is shares of our common stock that are forfeitable until the restrictions lapse.
Restricted stock units are rights granted as an award to receive shares of our common stock, conditioned upon the satisfaction of conditions
imposed by the Committee. The Committee
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will determine the restrictions for each award and the purchase price in the case of restricted stock, if any. Restrictions on the restricted stock and
restricted stock units may include time-based restrictions or restrictions tied to the achievement of specific performance goals or, in the case of
restricted stock units, the occurrence of specific events. Participants do not have voting rights in restricted stock units. If the performance goals
are not achieved or the restrictions do not lapse within the time period provided in the award agreement, the participant will forfeit his or her
restricted stock and/or restricted stock units. The Committee may grant dividends on restricted stock that are deferred until the restrictions on the
restricted stock lapse or are reinvested to purchase additional shares of restricted stock. Dividend equivalents may be paid on restricted stock
units. Any such dividend equivalents will be converted into additional restricted stock units by dividing the value of the dividend equivalents by
the fair market value of a share of our common stock on the dividend payment date. The grantee will vest in, and will receive, such converted
dividend equivalents at the same time his or her restricted stock units vest and are distributed to such grantee.

Deferred stock. Deferred stock is the right to receive shares of our common stock at the end of a specified deferral period. The Committee will
determine the number of shares and terms and conditions for each deferred stock award, and whether such deferred stock will be acquired upon
the lapse of restrictions on restricted stock or restricted stock units. Participants do not have voting rights in deferred stock, but participants
deferred stock may be credited with dividend equivalents to the extent dividends are paid or distributions made during the deferral period. Any
dividend equivalents will be converted into additional shares of deferred stock (in the manner described under Restricted Stock and Restricted
Stock Units).

Performance Units. A Performance unit is any grant of (1) a bonus consisting of cash or other property the amount and value of which, and/or
the receipt of which, is conditioned upon the achievement of certain performance goals specified by the Committee, or (2) a unit valued by
reference to a designated amount of property. Performance units may be paid in cash, our common stock, restricted stock or restricted stock
units. The Committee will determine the number and terms of all performance units, including the performance goals and performance period
during which such goals must be met. If the performance goals are not attained during the performance period specified in the award agreement,
the participant will forfeit all of his or her performance units.

Annual Incentive Awards. The 2012 Plan provides for annual incentive awards. The Committee will determine the amounts and terms of all
annual incentive awards, including performance goals, which may be weighted for different factors and measures. In the case of annual incentive
awards intended to satisfy Section 162(m), the Committee will designate individuals eligible for annual incentive awards within the first 90 days
of the year for which the annual incentive award will apply and will certify attainment of performance goals within 60 days following the end of
each year. In addition, the Committee will establish the threshold, target and maximum annual incentive award opportunities for each
participant. Annual incentive awards may be paid in cash, our common stock, restricted stock, options or any other award under the 2012 Plan.

Dividend Equivalents. Dividend equivalents under the 2012 Plan may be issued in conjunction with another award (other than stock options,
SARs or performance units) or on a stand-alone basis. Except as described above, dividend equivalents will be paid to participants when they
accrue.

Substitute Awards. Substitute awards are awards that may be granted in replacement of stock or stock-based awards from another business held
by current and former employees or nonemployee directors of, or consultants to, such business that is, or whose stock is, acquired by us, in order
to preserve the economic value of all or a portion of a substituted award on such terms and conditions (including price) as the Committee
determines.
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Performance-Based Compensation

The objective performance criteria for awards (other than stock options and SARs) granted under the 2012 Plan that are designed to qualify for

the performance-based exception from the tax deductibility limitations of Section 162(m) are to be based on one or more of the following
measures:

earnings before any or all of interest, tax, depreciation or amortization (actual and adjusted and either in the aggregate or on a
per-share basis);

earnings (either in the aggregate or on a per-share basis);

net income or loss (either in the aggregate or on a per-share basis);

operating profit;

cash flow (either in the aggregate or on a per-share basis);

free cash flow (either in the aggregate or on a per-share basis);

COsts;

£ross or net revenues;

gross profit;

reductions in expense levels;

operating and maintenance cost management and employee productivity;

price per share of our common stock or total stockholder return (including growth measures and total stockholder return or
attainment by the shares of our common stock of a specified value for a specified period of time);

return on equity;

return on average assets or average equity;
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book value per share;

strategic business criteria, consisting of one or more objectives based on meeting specified revenue, sales, credit quality, market
share, market penetration, geographic business expansion goals, objectively identified project milestones, production volume levels,
cost targets, and goals relating to acquisitions or divestitures;

achievement of objectives relating to diversity, employee turnover or other human capital metrics;

results of customer satisfaction surveys or other objective measures of customer experience; and/or

debt ratings, debt leverage and debt service.
No participant may be granted awards under the 2012 Plan, in the aggregate with all other awards previously granted to the participant under the
2012 Plan, with respect to more than 550,000 shares of our common stock. No participant may be granted a cash award for any calendar year,
the maximum payout for which would exceed $500,000. No participant may be granted a cash award for a performance period of more than one
year, the maximum payout for which would exceed $500,000. These limits are included in the 2012 Plan to comply with the requirements for
deductibility of awards subject to Section 162(m).

Change in Control

Unless provided otherwise in an award agreement, a participant s awards will become vested, the relevant restrictions will lapse and the relevant
performance goals will be deemed to be met upon the involuntary termination of such participant s employment or service without cause during
the 24-month period following the occurrence of a change in control. In addition, the Committee may, in order to maintain a participant s rights
in
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the event of any change in control of the Company, (1) make any adjustments to an outstanding award to reflect such change in control or

(2) cause the acquiring or surviving entity to assume or substitute rights with respect to an outstanding award. Furthermore, the Committee may
cancel any outstanding unexercised options or SARs (whether or not vested) that have an exercise price or strike price, as applicable, that is
greater than the fair market value of a share of our common stock as of the date of the change in control. Under the 2012 Plan, the Committee
will also have the ability to cash out any options or SARs (whether or not vested) that have an exercise price or strike price, as applicable, that is
less than the fair market value of a share of our common stock as of the date of the change in control. If the Committee determines that such an
award should be cashed out, the participant will receive the lesser of the fair market value of a share of our common stock on the date of the
change in control or the price paid per share in the transaction that constitutes the change in control.

For purposes of the 2012 Plan, a change in control occurs (1) when any corporation, person or other entity, including a group, becomes the
beneficial owner, directly or indirectly, of more than 50% of the outstanding securities of the Company; (2) upon the consolidation or merger of
the Company or upon any sale, lease, exchange or other transfer of more than 85% of the assets of the Company, provided that following such a
transaction the members of the Board prior to such transaction no longer constitute a majority of the Board surviving after such transaction;

(3) when the Company is liquidated; and (4) if, within any 12-month period, persons who were members of the Board immediately prior to such
12-month period, together with persons who were first elected as directors (other than as a result of any settlement of a proxy consent solicitation
contest or any action take not to avoid such a contest) during such 12-month period by or upon the recommendation of persons who were
members of the Board immediately prior to such 12-month period and who constituted a majority of the Board at the time of such election, cease
to constitute a majority of the Board. With respect to any award which would be considered deferred compensation subject to Section 409A of
the Code, a similar, but Section 409A compliant, definition of change in control applies.

Termination of Employment or Service

With respect to stock options and SARs granted pursuant to an award agreement, unless the applicable award agreement provides otherwise, in
the event of a participant s termination of employment or service due to his or her death or disability, all of such participant s stock options or
SARs will vest and remain exercisable until one year after such termination (but not beyond the original term of the option or SAR), and
thereafter will be cancelled and forfeited to us. Unless the applicable award agreement provides otherwise, in the event of a participant s
termination of employment or service by the Company without cause, such participant s vested stock options or SARs (to the extent exercisable
at the time of such termination) will remain exercisable until 30 days after such termination (but not beyond the original term of the option or
SAR) and thereafter will be cancelled and forfeited to us. Unless the applicable award agreement provides otherwise, in the event of a
participant s voluntary termination of employment or service (and not due to such participant s death or disability), such participant s stock options
or SARs (to the extent exercisable at the time of such termination) will remain exercisable until the date of such termination (but not beyond the
original term of the option or SAR) and thereafter will be cancelled and forfeited to us. Unless the applicable award agreement provides
otherwise, in the event of a participant s termination of employment or service for cause, such participant s outstanding stock options or SARs
will immediately be cancelled and forfeited to us.

Unless the applicable award agreement provides otherwise, (1) with respect to restricted stock, in the event of a participant s termination of
employment or service for any reason other than death or disability, all unvested shares will be forfeited to us, and (2) upon termination because
of death or disability, all unvested shares of restricted stock will immediately vest.

If any dividend equivalents have been credited with respect to an award and if such award is forfeited at termination of employment, all such
dividend equivalents credited with respect to such forfeited award will be forfeited.
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Amendment and Termination

Unless the 2012 Plan is earlier terminated by our Board, the 2012 Plan will automatically terminate on the earlier of (1) the date all shares of our
common stock subject to the 2012 Plan have been purchased or acquired and the restrictions on all restricted stock granted under the 2012 Plan
have lapsed, and (2) ten years from the 2012 Plan s effective date. Awards granted before the termination of the 2012 Plan may extend beyond
that date in accordance with their terms. The Committee is permitted to amend the terms and conditions of outstanding awards, including to
extend the exercise period and accelerate the vesting schedule of such awards, but no such action may adversely affect the rights of any
participant with respect to outstanding awards without the applicable participant s written consent and no such action or amendment may violate
rules under Section 409A of the Code regarding the form and timing of payment of deferred compensation. Stockholder approval of any such
amendment will be obtained if required to comply with applicable law or regulation or if required by any securities exchange or automated
quotation system on which shares of our common stock may then be listed or quoted.

Transferability

Unless otherwise determined by the Committee, awards granted under the 2012 Plan are not transferable except by will or the laws of descent
and distribution. The Committee will have sole discretion to permit the transfer of an award to certain family members specified in the 2012
Plan.

Adjustments

In the event a stock dividend, stock split, reorganization, recapitalization, spin-off or other similar event affects shares such that the Committee
determines an adjustment to be appropriate to prevent dilution or enlargement of the benefits or potential benefits intended to be made available
under the 2012 Plan, the Committee will (among other actions and subject to specified exceptions) adjust the number and type of shares
available under the 2012 Plan, the number and type of shares subject to outstanding awards and the exercise prices of outstanding stock options
and other awards.

Federal Tax Consequences

The following summary is based on U.S. federal income tax laws in effect as of August 1, 2012. Such laws and regulations are subject to
change. This summary assumes that all awards will be exempt from, or comply with, the rules under Section 409A of the Code regarding
non-qualified deferred compensation. If an award fails to comply with Section 409A of the Code, the award may be subject to immediate
taxation, interest and tax penalties in the year the award vests or is granted. This summary does not constitute tax advice and does not address
possible state, local or foreign tax consequences.

Options. The grant of stock options under the 2012 Plan will not result in taxable income to the recipient of the option or an income tax
deduction for the Company. However, the transfer of shares of our common stock to an option holder upon exercise of his or her options may or
may not give rise to taxable income to the option holder and tax deductions for the Company, depending upon whether the options are incentive
stock options or non-qualified options.

The exercise of a non-qualified option by an option holder generally results in immediate recognition of taxable ordinary income by the option
holder and a corresponding tax deduction for the Company in the amount by which the fair market value of the common shares purchased, on
the date of such exercise, exceeds the aggregate exercise price paid. Any appreciation or depreciation in the fair market value of those shares
after the date of such exercise will generally result in a capital gain or loss to the holder at the time he or she disposes of those shares.

In general, the exercise of an incentive stock option is exempt from income tax (although not from the alternative minimum tax) and does not
result in a tax deduction for the Company if the holder has been an employee of ours at all times beginning with the option grant date and ending
three months before the date the
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holder exercises the option (or 12 months in the case of termination of employment due to disability). If the holder has not been so employed
during that time, the holder will be taxed as described above for non-qualified stock options. Assuming satisfaction of the continuous
employment requirement, if the option holder disposes of the shares purchased more than two years after the incentive stock option was granted
and more than one year after the option was exercised, then the option holder will recognize any gain or loss upon disposition of those shares as
capital gain or loss. However, if the option holder disposes of the shares prior to satisfying these holding periods (known as disqualifying
dispositions ), the option holder will be obligated to report as taxable ordinary income for the year in which that disposition occurs the excess of
the fair market value of the shares disposed of, on the date the incentive stock option was exercised, over the exercise price paid for those shares.
However, if the sales price is less than the fair market value of our common stock at the time of exercise, the option holder s taxable ordinary
income will be limited to the sales price less the option s exercise price. The Company would be entitled to a tax deduction equal to the amount
of any ordinary income reported by the option holder. Any additional gain realized by the option holder on the disqualifying disposition of the
shares would be capital gain. If the total amount realized in a disqualifying disposition is less than the exercise price of the incentive stock
option, the difference would be a capital loss for the option holder.

Stock Appreciation Rights. The granting of SARs does not result in taxable income to the recipient of a SAR or a tax deduction for the
Company. Upon exercise of a SAR, the amount of any cash the participant receives and the fair market value as of the exercise date of any
shares of our common stock received will be taxable to the participant as ordinary income, and such amount will be deductible by the Company.

Restricted stock. Unless an election is made by the recipient under Section 83(b) of the Code, a participant will not recognize any taxable income
upon the award of restricted stock that is not transferable and is subject to a substantial risk of forfeiture. Generally, the participant will
recognize taxable ordinary income at the first time those shares become transferable or are no longer subject to a substantial risk of forfeiture, in
an amount equal to the fair market value of those shares when the restrictions lapse, less any amount paid with respect to the award of restricted
stock. The recipient s tax basis will be equal to the sum of the amount of ordinary income recognized upon the lapse of restrictions and any
amount paid for such restricted stock. The recipient s tax holding period will begin on the date on which the restrictions lapse. Dividends paid
with respect to restricted stock upon the lapse of restrictions applicable to those shares will be taxable as compensation income to the participant.

A participant may elect, under Section 83(b) of the Code, to recognize taxable ordinary income upon the award date of restricted stock (rather
than being taxed as described above) based on the fair market value of the common shares subject to the award on the date of the award. If a
participant makes that election, any dividends paid with respect to those shares of restricted stock will not be treated as compensation income,
but rather as dividend income, and the participant will not recognize additional taxable income when the restrictions applicable to his or her
restricted stock award lapse.

Assuming compliance with the applicable tax withholding and reporting requirements, the Company will be entitled to a tax deduction equal to
the amount of ordinary income recognized by a participant in connection with his or her restricted stock award in the taxable year in which that
participant recognizes that ordinary income.

Deferred stock. The granting of deferred stock generally should not result in taxable ordinary income to the recipient of a deferred stock, or a tax
deduction for the Company. The payment or settlement of deferred stock should generally result in immediate recognition of taxable ordinary
income by the recipient equal to the amount of any cash paid to, or the then-current fair market value of the shares of our common stock
received by, the recipient, and a corresponding tax deduction by the Company. Rules relating to the timing of payment of deferred compensation
under Section 409A of the Code are applicable to deferred stock, and any violation of Section 409A may result in potential acceleration of
income taxation and an additional 20% tax, as well as interest and tax penalties to the participant.
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Other Awards. The granting of restricted stock units, performance units or an annual incentive award generally should not result in the
recognition of taxable income by the recipient or a tax deduction by the Company. The payment or settlement of these awards should generally
result in immediate recognition of taxable ordinary income by the recipient equal to the amount of any cash paid to, or the then-current fair
market value of the shares of our common stock received by, the recipient, and a corresponding tax deduction by the Company. If the award
consists of shares of our common stock that are not transferable and are subject to a substantial risk of forfeiture, the tax consequences to the
participant and the Company will be similar to the tax consequences of restricted stock awards described above, assuming that such award is
payable upon the lapse of the restrictions. If the award consists of unrestricted shares of our common stock, the recipient of those shares will
immediately recognize as taxable ordinary income the fair market value of those shares on the date of the award, and the Company will be
entitled to a corresponding tax deduction.

Section 162(m). Section 162(m) of the Code provides that any compensation paid to a covered employee (our Chief Executive Officer or any
one of our other three highest paid executive officers (other than the Chief Financial Officer) who is employed by the Company on the last day
of our taxable year) within the meaning of Section 162(m) that exceeds $1,000,000 cannot be deducted by the Company for federal income tax
purposes unless, in general, (1) such compensation constitutes qualified performance-based compensation satisfying the requirements of
Section 162(m) and (2) certain components of the plan or agreement providing for such performance-based compensation have been approved
by the stockholders. We intend that options, stock appreciation rights, cash incentive awards and certain other performance-based awards under
the 2012 Plan that are granted to persons expected to be covered employees will constitute qualified performance-based compensation and,
accordingly, will not be subject to the $1,000,000 Section 162(m) deductibility cap. The Committee considers its primary goal to design
compensation strategies that further the best interests of the Company and its stockholders. In certain cases, the Committee may determine that
the amount of tax deductions lost is insignificant when compared to the potential opportunity a compensation program provides for creating
stockholder value. The Committee therefore retains the ability to evaluate the performance of our executive officers and to pay appropriate
compensation, even if it may result in the non-deductibility of certain compensation.

Section 280G of the Code. Under certain circumstances, accelerated vesting, exercise or payment of awards under the 2012 Plan in connection
with a change in control of the Company might be deemed an excess parachute payment for purposes of the golden parachute payment
provisions of Section 280G of the Code. To the extent that it is so considered, the participant holding the award would be subject to an excise tax
equal to 20% of the amount of the excess parachute payment, and the Company would be denied a tax deduction for the amount of the excess
parachute payment. However, the 2012 Plan provides for an automatic reduction of a participant s awards to the extent that an award would result
in any excess parachute payment that would trigger such an excise tax, unless the participant is party to a written agreement with the Company
that provides for other treatment with respect to such excess parachute payments.

New Plan Benefits

On June 6, 2012 (the Grant Date ), subject to the approval of the 2012 Plan by our stockholders, the Company granted an SAR to Eric A. Cohen,
our Chief Operating Officer, pursuant to the 2012 Plan. The award of the SAR was approved by the Compensation Committee of the Board, and
the terms of the SAR are set forth in a Stock Appreciation Rights Agreement with Mr. Cohen (the Award Agreement ), dated as of the Grant
Date. The SAR provides Mr. Cohen the right to receive, upon exercise, shares of our common stock, based upon the appreciation in market

value (determined as provided in the Award Agreement) of the shares of our common stock covered by the SAR above a strike price of $22.07

per share. That strike price, when multiplied by the number of shares of our common stock outstanding as of the Grant Date, results in an
aggregate equity valuation of the Company of approximately $200 million. Accordingly, the SAR is designed to compensate Mr. Cohen only to
the extent that the total market value of the shares of our common stock that are currently outstanding exceeds $200 million.
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The SAR covers an aggregate of 543,872 shares of our common stock and is to be settled only in whole shares of our common stock. It will vest
and become exercisable with respect to one third of the covered shares on each of the first three anniversaries of the Grant Date. However, it will
not become exercisable (and accordingly no shares of our common stock will be issued thereunder) until the date that is the later of (a) the date
our stockholders approve the 2012 Plan and (b) the last of any seven Valuation Dates (as defined in the Award Agreement) within any period of
ten or fewer Valuation Dates that commence after June 6, 2012 and prior to June 6, 2022, on each of which the market value per share of our
common stock (determined as provided in the Award Agreement) is at least $22.07. The SAR expires on June 6, 2022.

Accordingly, if the 2012 Plan is approved at the Annual Meeting, there will then be an outstanding SAR held by Mr. Cohen with respect to
543,872 shares of our common stock and 287,053 shares of our common stock remaining available for other awards under the 2012 Plan.

The table below sets forth the number of shares of our common stock covered by the SAR that has been granted to Mr. Cohen under the 2012
Plan, subject to stockholder approval of the 2012 Plan. No other awards have yet been made under the 2012 Plan.

The Company cannot determine the amounts of any other awards that will be granted under the 2012 Plan or the benefits of any awards to the
executive officers named in the Summary Compensation Table, the executive officers as a group, or employees who are not executive officers as
a group (other than, in each case, with respect to Mr. Cohen). Under the terms of the 2012 Plan, the number of awards to be granted is within the
discretion of the Committee.

New Plan Benefits

Number of Shares of Our
Common Stock
Covered
by SAR, Subject to
Name and Position Stockholder Approval Aggregate Strike Price
Gary Winemaster, Chairman of the Board,

Chief Executive Officer and President

Kenneth Winemaster, Senior Vice President and Secretary

Eric Cohen, Chief Operating Officer 543,872 $ 12,003,255.04
Daniel Gorey, Chief Financial Officer

Thomas Somodi, Chief Strategy Officer

Executive Group 543,872 $ 12,003,255.04
Non-Executive Director Group

Non-Executive Officer Employee Group

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR PROPOSAL NO. 2 TO APPROVE THE POWER
SOLUTIONS INTERNATIONAL, INC. 2012 INCENTIVE COMPENSATION PLAN.
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The following sets forth certain information regarding executive officers of the Company. Information pertaining to Mr. Winemaster, who is
both a director and the President and Chief Executive Officer of the Company, may be found in the Nominees section of Proposal No. 1 above.

The Board elects officers annually. Subject to the terms of his employment agreement, Mr. Somodi serves at the direction of our Chief
Executive Officer and the Board. Mr. Winemaster serves at the direction of our Chief Executive Officer and the Board.

The following table lists the current executive officers of the Company, their age, their position with the Company and the year each was first
serving as an officer.

Executive
Name Position Age Officer Since(1)
Gary Winemaster Chairman of the Board, Chief Executive Officer and President 54 2001
Kenneth Winemaster Senior Vice President and Secretary 48 2001
Eric Cohen Chief Operating Officer 43 2012
Daniel Gorey Chief Financial Officer 61 2012
Thomas Somodi Chief Strategy Officer 59 2001

(1) Includes service as an executive officer of The W Group, our wholly-owned subsidiary through which we now operate our business,
through the consummation of the reverse recapitalization, and service as an executive officer of Power Solutions International, Inc., a
Nevada corporation, from the consummation of the reverse recapitalization through the consummation of the migratory merger.

Kenneth Winemaster has served as our Senior Vice President and Secretary since 2001, and served as a director from 2001 through

November 21, 2011. Mr. Winemaster has primary responsibility for our relationships and operations with Caterpillar and Perkins.

Mr. Winemaster has expertise in raw material procurement, assembly and shipping.

Eric Cohen was appointed as the Company s Chief Operating Officer in April 2012. Mr. Cohen has management experience with firms that
design and manufacture engines and turbines, including General Electric, Ampere Automotive, Midwest Air Technologies and Power Plant
Services. From 2004 through 2010, Mr. Cohen was a managing partner of WHI Capital Partners, a Chicago-based private equity firm that
invests in mid-size companies. From January 2011 through March 2012, Mr. Cohen served as the President of Power Plant Services, a
manufacturer of standard and custom aftermarket parts for turbines, generators, valves and coal handling equipment. Mr. Cohen earned a
mechanical engineering degree from the University of Wisconsin and an MBA from Harvard Business School.

Daniel Gorey was appointed as the Company s Chief Financial Officer in April 2012. Mr. Gorey has served as the Company s Senior Vice
President of Finance since July 2011, utilizing his experience with publicly-traded companies to help guide the Company in its transition to
public company status. Before joining the Company, Mr. Gorey served as the chief financial officer and on the board of directors of Quixote
Corporation, a publicly-traded provider of highway crash safety systems. Mr. Gorey joined Quixote Corporation in 1985, and served as its chief
financial officer from 1995 until February 2010. From March 2010 until he joined the Company, Mr. Gorey was an independent financial
consultant. Mr. Gorey also serves on the board of directors of American Roller Company, a privately-held manufacturer of industrial rollers.
Mr. Gorey earned a Bachelor of Science degree in Accounting from the University of Illinois and is a certified public accountant.

Thomas Somodi served as our Chief Operating Officer and Chief Financial Officer from 2005 through April 9, 2012, served as a director from
2005 through October 26, 2011, and previously served as a consultant to us from 2002 to 2005. On April 9, 2012, Mr. Somodi became the Chief
Strategy Officer of the Company, and was replaced as Chief Operating Officer and Chief Financial Officer by Mr. Cohen and Mr. Gorey,
respectively.
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Mr. Somodi has over 30 years of experience in domestic and international corporate reorganizations, acquisitions, divestitures and greenfield
expansions covering the U.S., the United Kingdom, South Africa, Canada, Mexico, Japan, the Caribbean, Germany and Australia. From 1980 to
1998, Mr. Somodi served as the Corporate Controller and, for a portion of such period, as VP of Finance of International Operations for Albert
Trostel & Sons Company/Everet Smith Group, LTD, an international holding company with a significant presence in the leather tanning,
precision molding, metal fabrication and foundry industries. Mr. Somodi served as an executive consultant for Crowe Chizek and Company
LLC, a consulting and accounting practice company, from 1998 to 2000, and has personally owned and overseen eight independent companies
covering pallet & crate manufacturing, packaging, lumber mill operations, furniture manufacturing, internet technology, media & advertising,
access control/security and merchant processing services. Mr. Somodi holds a Masters of Science in management from the University of
Wisconsin-Milwaukee, and a Bachelor of Business Administration in finance from the University of Wisconsin-Milwaukee. Mr. Somodi is also
a certified public accountant in the state of Wisconsin.
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EXECUTIVE COMPENSATION
Power Solutions International, Inc. (f/k/a Format, Inc.)

The table below summarizes the compensation earned for the fiscal year indicated for services rendered to our company, in all capacities, by
(1) our Chairman of the Board, Chief Executive Officer and President, (ii) our two other executive officers as of the end of our last fiscal year,
and (iii) the principal (and only) executive officer of Format, Inc. prior to the reverse recapitalization (collectively, the named executive
officers ).

Non
Equity Nonqualified
Incentive  Deferred
Stock  Options Plan Compensation All Other

Name and Principal Position Year Salary Bonus Awards Awards Compensation Earnings Compensation Total
Gary Winemaster 2011  $500,000 $ 52407 $552,407
Chairman of the Board, 2010  $500,000 $ 37,655 $537,655
Chief Executive

Officer and President

Thomas Somodi 2011 $ 500,000 $ 29319 $529.319
Chief Operating 2010  $500,000 $ 41,897 $541,897
Officer and Chief Financial Officer(1)

Kenneth Winemaster 2011 $ 250,000 $ 35,102 $285,102

Senior Vice President and Secretary 2010  $250,000 $ 40,250 $290,250

Ryan Neely(2) 2011 3) 3)
2010 $ 30,000(3) $ 30,000(3)

(1) Mr. Somodi served as the Company s Chief Operating Officer and Chief Financial Officer from 2005 through April 2012. On April 9, 2012,
Mr. Somodi became the Company s Chief Strategy Officer, and was replaced as the Company s Chief Operating Officer and Chief Financial
Officer by Eric Cohen and Daniel Gorey, respectively.

(2) Ryan Neely was the principal (and only) executive officer of Format, Inc. from which he position he resigned effective as of April 29, 2011,
immediately following the closing of the reverse recapitalization and the private placement.

(3) As of the closing of the reverse recapitalization, $45,000 of compensation for Ryan Neely was accrued on the books and records of Format,
Inc. In connection with the consummation of the reverse recapitalization, Mr. Neely released Format from its obligation to pay Mr. Neely
such $45,000 of accrued compensation pursuant to the terms of the stock repurchase and debt satisfaction agreement.

Employment Agreements

Other than the employment agreement entered into with Mr. Somodi at the closing of the reverse recapitalization described below, we do not
have any employment agreements in effect with any of our named executive officers. We do, however, have an employment agreement in effect
with Eric A. Cohen, who was appointed as our Chief Operating Officer in April 2012, as described in further detail below.

Employment Agreement with Thomas J. Somodi

Mr. Somodi entered into an employment agreement with The W Group, dated as of April 16, 2005, which employment agreement was amended
pursuant to the amendment to employment agreement, dated as of January 1, 2008. Mr. Somodi s employment agreement, as amended, provided
for a minimum annual base salary of $500,000, discretionary bonus payments by The W Group as deemed appropriate by The W Group and life
insurance premiums. Pursuant to the amendment to the employment agreement, in The W Group s fiscal year ended December 31, 2008,

Mr. Somodi was awarded a cash bonus of $92,555, representing 25% of the prepaid interest savings resulting from the termination of The W
Group s credit facilities then in effect with Bank of America. The term of Mr. Somodi s employment agreement commenced in April 2005 and
expired in April 2010.

We entered into a new employment agreement with Mr. Somodi, dated April 29, 2011 and effective as of January 1, 2011. This employment
agreement is scheduled to expire on December 31, 2012, and provides for an
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annual base salary of $500,000 in each of calendar years 2011 and 2012. Pursuant to the employment agreement, Mr. Somodi is further
(1) eligible for a bonus for each of calendar years 2011 and 2012, as determined in the discretion of our board of directors, and (2) eligible for
equity compensation under any equity plan established and maintained by us.

If Mr. Somodi s employment is terminated, then under his employment agreement, Mr. Somodi will receive the compensation described below.
If Mr. Somodi violates the employment agreement s restrictions on competing with us or soliciting our employees, customers or suppliers, we
will have the right to terminate payment or provision of the compensation described below and we will be entitled to reimbursement of any of
these amounts that we have paid prior to such violation. If prior to the expiration of the term of the employment agreement we terminate

Mr. Somodi without Cause (as defined in the employment agreement and described below) and Mr. Somodi executes a general release, then

Mr. Somodi will be entitled to receive the remainder of his base salary he would have received if he had remained employed through and
including December 31, 2012. If prior to the end of the term of the employment agreement, Mr. Somodi s employment is terminated for Cause,
Mr. Somodi will not be entitled to any compensation or other benefits, other than eligibility, to the extent permissible, for continued coverage
under our health benefit plans. Upon the termination o