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CalAmp Corp.
1401 N. Rice Avenue
Oxnard, CA 93030
(805) 987-9000

June 17, 2015

Dear Stockholder:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of CalAmp Corp. to be held at the Westlake Village Inn,
31943 Agoura Road, Westlake Village, California 91361, on Tuesday, July 28, 2015 at 10:00 a.m. local time. We describe in detail
the actions we expect to take at our 2015 Annual Meeting in the attached Notice of Annual Meeting of Stockholders and Proxy
Statement. Please use this opportunity to take part in our affairs by voting on the business to come before the 2015
Annual Meeting. Only stockholders of record at the close of business on June 5, 2015 may vote at the 2015 Annual Meeting and
any postponements or adjournments of the meeting. All stockholders are cordially invited to attend the Annual Meeting in person.
However, to ensure your representation at the Annual Meeting, please vote as soon as possible by completing, signing, dating and
returning the enclosed proxy promptly or submit your proxy over the Internet or by telephone. See "How do I vote? (Voting
Procedures)" on page 2 of the following Proxy Statement for more details. Returning the paper proxy card or voting electronically
does NOT deprive you of your right to attend the meeting and to vote your shares in person for the matters acted upon at the
meeting.

You may receive an additional copy of our Annual Report on Form 10-K for the year ended February 28, 2015, or a copy of the
exhibits to our Annual Report on Form 10-K, without charge by sending a written request to our Corporate Secretary at the address
above.

Thank you for your ongoing support of CalAmp Corp. We look forward to seeing you at our 2015 Annual Meeting.

Sincerely,

Michael Burdiek
President and Chief Executive Officer

YOUR VOTE IS IMPORTANT

Even if you plan to attend the Annual Meeting, please complete, sign, date and return the enclosed proxy promptly or
submit your proxy over the Internet or by telephone. If you are a stockholder of record and attend the Annual Meeting in
person, you may withdraw your proxy and vote in person. You will find information on submitting your proxy over the
Internet or by telephone and information about voting in person at the Annual Meeting in the "Questions and Answers
about the 2015 Annual Meeting and Voting" section of the following Proxy Statement beginning on page 2.

THANK YOU FOR ACTING PROMPTLY
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CalAmp Corp.
1401 N. Rice Avenue
Oxnard, CA 93030
(805) 987-9000

____________________

PROXY STATEMENT
____________________

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

Approximate Date of Mailing: June 17, 2015

This proxy statement (the �Proxy Statement�) is furnished in connection with the solicitation by the Board of Directors of CalAmp
Corp. (the "Company" or "CalAmp") of proxies for use at the 2015 Annual Meeting of Stockholders (the "Annual Meeting"), to be
held at 10:00 a.m. local time on Tuesday, July 28, 2015 at the Westlake Village Inn, 31943 Agoura Road, Westlake Village,
California 91361.

ITEMS OF BUSINESS:

1. To elect seven directors named in the Proxy Statement to hold office until the next annual meeting of Stockholders;

2. To approve on a non-binding, advisory basis the compensation of the Company�s named executive officers as disclosed in the
Proxy Statement accompanying this notice (the �Notice of Annual Meeting�) pursuant to Item 402 of Regulation S-K
(�Say-on-Pay�);

3. To ratify the selection of SingerLewak LLP as the independent auditing firm for the Company for the fiscal year ending
February 28, 2016; and

4. To transact such other business as may properly come before the Annual Meeting and any postponements or adjournments
thereof.

VOTING RIGHTS:
In order to vote, you must have been a stockholder at the close of business on June 5, 2015 (the "Record Date"). On the Record
Date, CalAmp had issued and outstanding 36,229,759 shares of common stock, par value $0.01 per share (the �Common Stock�),
which is the only class of voting securities outstanding.

This Proxy Statement contains important information for you to consider when deciding how to vote on the matters brought before
the Annual Meeting. Please read it carefully.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JULY 28, 2015:

Pursuant to rules promulgated by the Securities and Exchange Commission, we have elected to provide access to our proxy
materials both by: (i) sending you this full set of proxy materials, including a proxy card; and (ii) notifying you of the availability of
our proxy materials on the Internet. The Notice of Annual Meeting, Proxy Statement and Annual Report are available from
Broadridge Investor Communication Services at: https://materials.proxyvote.com/128126. Broadridge does not use "cookies" or
other tracking software that identifies visitors accessing this web site.

1
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QUESTIONS AND ANSWERS ABOUT THE 2015 ANNUAL MEETING AND VOTING

What is a proxy?

A proxy is your legal designation of another person to vote the shares of stock you own. The person you designate is your "proxy,"
and you give the proxy authority to vote your shares by submitting the enclosed proxy card or voting by telephone or over the
Internet. We have designated our Chairman, A.J. �Bert� Moyer, and our President and CEO, Michael Burdiek, to serve as proxies for
the Annual Meeting.

Why am I receiving these proxy materials?

The Board of Directors of CalAmp is providing these proxy materials, consisting of the Proxy Statement, proxy card or voting
instruction form, and our Annual Report for the year ended February 28, 2015, to you in connection with the solicitation of proxies
for use at our Annual Meeting to be held on Tuesday, July 28, 2015, at 10:00 a.m., local time, and at any adjournment or
postponement thereof, for the purpose of considering and acting upon the matters set forth herein. We are providing these proxy
materials to all of our stockholders through the U.S. mail unless a stockholder has specifically requested to receive these materials
in electronic form via email or the Internet.

If you are receiving multiple copies of CalAmp�s proxy materials and in the future you would like to receive a single copy of CalAmp�s
proxy materials for all of your stockholder accounts that have the same address, please contact Broadridge Financial Solutions,
Inc. at (800) 542-1061 or in writing at Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717.

What is the difference between holding shares as a Stockholder of Record and as a Beneficial Owner?

Most of our stockholders hold their shares through a broker or bank rather than directly in their own name. As summarized below,
there are some distinctions between shares held "of record" and those owned �beneficially�.

Stockholder of Record. If your shares are held in certificate form that is registered directly in your name with our transfer agent,
American Stock Transfer, you are considered, with respect to those shares, the "Stockholder of Record." As the Stockholder of
Record, you have the right to grant your voting proxy directly to us or to vote in person at the Annual Meeting.

Beneficial Owner of Shares Held in Street Name ("Beneficial Owner"). If your shares are held in electronic form in a brokerage
or bank account, you are considered to be the �Beneficial Owner� with respect to those shares, and those shares are considered to
be held in "street name". In this case, the broker or bank that holds your shares on your behalf is considered to be the Stockholder
of Record.

How do I vote? (Voting Procedures)

Your vote is very important. Even if you plan to attend the Annual Meeting, we recommend that you submit your vote prior to the
meeting, so that your vote will be counted if you later decide not to attend the meeting. You may vote your shares by one of several
means, as described below:

Stockholders of Record can vote their shares by one of the following methods:

1. By Mail

You may complete, sign and date the proxy card and return it in the prepaid envelope provided. If a Stockholder of
Record returns the signed proxy card but does not indicate his or her voting preferences, the persons named in the proxy
will vote the shares represented by that proxy as recommended by the Board of Directors.

2
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2. By Telephone or the Internet

Call the toll-free telephone number on the proxy card and follow the recorded instructions; or access the secure website
www.proxyvote.com through the Internet and follow the instructions. Please note that the telephone and Internet voting
facilities will close at 11:59 p.m. Eastern Time on July 27, 2015, the day before the Annual Meeting.

3. In Person at the Annual Meeting

Stockholders of Record may vote their shares in person at the Annual Meeting. If you plan to attend the Annual Meeting
and vote in person, we will provide you with a ballot at the meeting. You may also be represented at the Annual Meeting
by another person if you execute a proper legal proxy designating that person.

Beneficial Owners may vote by one of the following methods:

1. By Mail

You may vote by signing, dating and returning your voting instruction form that was provided to you by the broker or bank
that holds your shares in the pre-addressed envelope provided.

2. By Methods Listed on Voting Instruction Form

Please refer to your voting instruction form or other information provided by the broker or bank that holds your shares to
determine whether you may vote by telephone or via the Internet, and follow the instructions on the voting instruction form
or other information provided by the broker or bank.

3. In Person at the Annual Meeting

If you are a Beneficial Owner of shares held in street name, you must obtain a legal proxy from the broker or bank that
holds the shares on your behalf and present it to the Inspector of Election with your ballot in order to be able to vote in
person at the Annual Meeting.

Beneficial Owners should note that the Election of Directors (Proposal One) is a "non-discretionary" item. If you are a Beneficial
Owner and you do not instruct your broker or bank how to vote with respect to the election of directors, your broker or bank may not
vote with respect to this proposal and those votes will be counted as "broker non-votes." See "What if I don't vote for all of the items
listed on my proxy card, or what happens if I abstain or my broker does not vote?" for more information regarding broker non-votes.

When and where will the Annual Meeting be held?

The Annual Meeting will be held on Tuesday, July 28, 2015, at the Westlake Village Inn, 31943 Agoura Road, Westlake Village,
California 91361 at 10:00 a.m. local time.

Who is soliciting my vote?

The proxy is solicited on behalf of the Board of Directors of the Company (the �Board� or �Board of Directors�). The proxy will be used
at our Annual Meeting. The only solicitation materials to be sent to stockholders will be this Proxy Statement and the accompanying
proxy. The Board of Directors does not intend to use specially engaged employees or paid solicitors to solicit proxies. The Board of
Directors also intends to solicit the proxies held on behalf of stockholders by brokers or banks. The Company will pay all
reasonable expenses by such holders for mailing the solicitation material to the stockholders for whom they hold shares. All
solicitation expenses are being paid by the Company.

Will the Annual Meeting be webcast?

We do not expect to webcast the 2015 Annual Meeting.

3
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Who is entitled to vote at the Annual Meeting?

Holders of our Common Stock at the close of business on the Record Date will be entitled to vote at the Annual Meeting. Each
share of Common Stock will be entitled to one vote.

As of the Record Date, we had 36,229,759 shares of outstanding Common Stock, which were held by approximately 1,500
Stockholders of Record.

What is the purpose of the Annual Meeting or what proposals will be voted on at the Annual Meeting?

You are being asked to vote on:

●the election of seven directors to serve until our next annual meeting of stockholders or in each case until their
successor is duly elected and qualified;

●the approval on a non-binding, advisory basis of the compensation of CalAmp�s named executive officers (�NEOs�), as
disclosed in this Proxy Statement pursuant to the compensation disclosure rules of the Securities and Exchange
Commission (the �SEC�) (�Say-on-Pay�);

●the ratification of the selection of SingerLewak LLP as our independent auditing firm for the fiscal year ending
February 28, 2016; and

●any other business that may properly come before the 2015 Annual Meeting.
What are the Board of Directors' recommendations on the proposals to be voted on at the Annual Meeting?

The Board of Directors recommends a vote:

●FOR the election of the seven nominees for director identified in Proposal One;

●FOR the approval, on a non-binding, advisory basis of the compensation of our NEOs as disclosed in this Proxy Statement
pursuant to the compensation disclosure rules of the SEC;

●FOR the ratification of the selection of SingerLewak LLP as our independent auditing firm for the fiscal year ending February 28,
2016; and

●FOR or AGAINST other matters that come before the Annual Meeting, as the proxy holders deem advisable.
How many votes do I have?

You will have one vote for each share of our Common Stock you owned at the close of business on the Record Date, provided
those shares are either held directly in your name as the Stockholder of Record or were held for you as the Beneficial Owner
through a broker or bank.

How many votes can be cast by all stockholders?

You are entitled to one vote for each share of Common Stock held on each matter considered at the Annual Meeting. We had
36,229,759 shares of Common Stock outstanding and entitled to vote on the Record Date.

How many votes must be present to hold the Annual Meeting, i.e., what constitutes a quorum?
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A quorum, which is a majority of our outstanding shares as of the Record Date, must be present in person or by proxy in order to
hold the Annual Meeting and to conduct business. Abstentions and broker non-votes are counted for the purpose of determining
the presence or absence of a quorum. Your shares will be counted as being present at the meeting if you attend the meeting in
person or if you submit a properly executed proxy card.

If a quorum is not present at the Annual Meeting, the stockholders who are present may adjourn the Annual Meeting until a quorum
is present. The time and place of any adjourned meeting will be announced at the time the adjournment is taken, and no other
notice will be given, unless the

4
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adjournment is for more than 30 days, or if after the adjournment a new record date is set for the adjourned meeting.

How many votes are required to elect the directors and adopt the other proposals?

The vote required and method of calculation for the proposals to be considered at the Annual Meeting are as follows:

Election of directors. If a quorum is present, the nominees receiving the highest number of votes will be elected to the Board of
Directors. You may vote either "for" or "withhold" for each director nominee. A properly executed proxy marked "withhold" with
respect to the election of the directors will not be voted with respect to the directors and will not affect the outcome of the election,
although it will be counted for purposes of determining whether there is a quorum.

Say-on-Pay. The affirmative vote of the holders of a majority in voting power of the shares of Common Stock which are present in
person or by proxy and entitled to vote on the proposal is required for approval. Because your vote on the Say-on-Pay proposal is
advisory, it will not be binding on the Board, the Compensation Committee of the Board or CalAmp. However, the Board will review
the voting results and take them into consideration when making future decisions about executive compensation. Abstentions have
the same effect as a vote against this proposal. Broker non-votes will have no effect on the outcome of this proposal.

Ratification of the appointment of SingerLewak LLP. For the ratification of the appointment of SingerLewak LLP as our independent
auditing firm for the fiscal year ending February 28, 2016 the affirmative vote of a majority of the shares present, represented and
entitled to vote on this proposal will be required for approval. You may vote "for," "against," or "abstain" on this proposal. If you
abstain from voting on this matter, your shares will be counted as present and entitled to vote on the matter for purposes of
establishing a quorum, and the abstention will have the same effect as a vote against this proposal.

What if I don't vote for some of the items listed on my proxy card but I deliver a signed proxy card?

If you return your signed proxy card or voting instruction form but do not mark selections, it will be voted in accordance with the
recommendations of the Board of Directors. If you indicate a choice with respect to any matter to be acted upon on your proxy card
or voting instruction form, the shares will be voted in accordance with your instructions.

What is the effect if I don't cast my vote?

Stockholders of Record � If you are a Stockholder of Record and you do not cast your vote, no votes will be cast on your behalf on
any of the items of business at the Annual Meeting.

Beneficial Owner � If you are a Beneficial Owner of shares held in �street name�, it is critical that you cast your vote if you
want it to count in the election of directors (Proposal One) and the advisory vote on executive compensation (Proposal
Two). If you hold your shares in street name and you do not instruct your bank or broker how to vote on Proposals One and Two,
no votes will be cast on your behalf. Your bank or broker will, however, have discretion to vote any uninstructed shares on the
ratification of the appointment of SingerLewak as our independent auditing firm (Proposal Three).

What if I don't vote for all of the items listed on my proxy card, or what happens if I abstain or my broker does not vote?

If your proxy indicates an abstention from voting on all matters, the shares represented will be counted as present for the purpose
of determining a quorum, but they will not be voted on any matter at the Annual Meeting. Because the election of directors
(Proposal One) is determined on the basis of plurality votes, if you abstain from voting on Proposal One, your abstention will have
no effect on the voting outcome of this proposal. If you abstain from voting on the advisory vote on CalAmp�s executive

5
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compensation (Proposal Two) or the proposal to ratify the appointment of SingerLewak as the Company�s independent auditing firm
(Proposal Three), your abstention will have the same effect as a vote against these proposals.

Under the rules that govern brokers who have record ownership of shares that are held in "street name" for their clients, who are
the Beneficial Owners of the shares, brokers have discretion to vote these shares on routine matters but not on non-routine
matters. Thus, if you do not otherwise instruct your broker, the broker may vote your shares "for" routine matters but expressly
indicate that the broker is NOT voting on non-routine matters. A "broker non-vote" occurs when a broker expressly indicates on a
proxy that it is not voting on a matter, whether routine or non-routine. Broker non-votes are counted for the purpose of determining
the presence or absence of a quorum but are not counted for determining the number of votes cast for or against a proposal.

If you are a Beneficial Owner and your broker holds your shares in its street name, the broker is permitted to vote your shares on
the approval of SingerLewak as our independent auditing firm (Proposal Three) even if the broker does not receive voting
instructions from you. However, if you are a Beneficial Owner your broker or bank does not have discretionary authority to
vote on the election of directors (Proposal One) or the advisory vote on executive compensation (Proposal Two). So it is
very important that you instruct your broker or bank how to vote on these proposals.

What is the voting requirement to approve each of the proposals discussed in this proxy statement?

The voting requirement to approve each of the proposals is as follows:

●A plurality of the votes cast is required for the election of directors (Proposal One).

●The affirmative vote of the holders of a majority of the shares of Common Stock present, in person or by proxy, at
the Annual Meeting and entitled to vote is required to approve the advisory vote on CalAmp�s executive
compensation (Proposal Two), and to ratify the appointment of SingerLewak LLP as CalAmp�s independent
registered public accounting firm (Proposal Three).
What should I do if I change my mind after submitting a proxy?

If you are a Stockholder of Record, you may revoke a previously submitted proxy at any time before it is voted at the Annual
Meeting. In order to revoke a proxy, you must do one of the following prior to the taking of the vote at the Annual Meeting:

●Provide written notice of revocation to Corporate Secretary, c/o CalAmp Corp., 1401 North Rice Avenue, Oxnard,
California 93030;

●Deliver a valid proxy bearing a later date or submit a new later dated proxy by telephone or over the Internet; or

●Attend the Annual Meeting and vote in person and request that your proxy be revoked (attendance at the meeting
will not by itself revoke a previously granted proxy).
However, please note that if you are a Beneficial Owner of shares held in street name, you may revoke your proxy by timely
submitting new voting instructions to your broker or bank, or by obtaining a legal proxy from the broker or bank that holds your
shares giving you the right to vote the shares in person at the Annual Meeting.

All shares that have been properly voted by proxy without timely revocation will be voted at the Annual Meeting.

6
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How can I elect to receive my proxy materials electronically by email?

Stockholders of Record � To receive future copies of our proxy materials by email, registered stockholders should go to
www.proxyvote.com and follow the enrollment instructions. To enroll in the online program you will need to enter the 12 digit control
number from your proxy card or voting instruction form. Upon completion of enrollment, you will receive an email confirming the
election to use the online services. The enrollment in the online program will remain in effect until the enrollment is cancelled.

Beneficial Owners � Most Beneficial Owners can elect to receive an email that will provide a link to the electronic versions of the
proxy materials. To view a listing of participating brokerage firms and enroll in the online program, Beneficial Owners should go to
www.proxyvote.com and follow the enrollment instructions. To enroll in the online program you will need to enter the 12 digit control
number from your proxy card or voting instruction form. The enrollment in the online program will remain in effect for as long as the
brokerage account is active or until the enrollment is cancelled.

Enrolling to receive our future proxy materials online will save us the cost of printing and mailing documents, as well as help
preserve our natural resources.

Is there a list of stockholders entitled to vote at the Annual Meeting?

The names of Stockholders of Record entitled to vote will be available at the 2015 Annual Meeting and for 10 days prior to the
Annual Meeting for any purpose relevant to the meeting, between the hours of 9:00 a.m. and 5:00 p.m., local time, at our corporate
office located at 1401 North Rice Avenue, Oxnard, California 93030. Please contact Rick Vitelle, Chief Financial Officer and
Corporate Secretary, to make arrangements.

Will stockholders be entitled to cumulative voting?

No, stockholders may not use cumulative voting because our current certificate of incorporation does not provide for this. If
cumulative voting were applicable, stockholders would be able to cast a number of votes equal to the number of shares of stock
held by the stockholder and to cast all those votes for a single director nominee or to distribute them among two or more nominees.

What happens if additional matters are presented at the Annual Meeting?

If any other matters are properly presented for consideration at the Annual Meeting, including, among other things, consideration of
a motion to adjourn the Annual Meeting to another time or place (including, without limitation, for the purpose of soliciting additional
proxies), the persons named in the proxy card and acting thereunder will have discretion to vote on those matters in accordance
with their best judgment. We do not currently anticipate that any other matters will be raised at the Annual Meeting.

Who will pay for the cost of this proxy solicitation?

CalAmp will bear the entire cost of proxy solicitation, including the preparation, assembly, printing, and mailing of proxy materials.
We may also reimburse brokerage firms and other custodians for their reasonable out-of-pocket expenses associated with
forwarding these proxy materials to you. Proxies may also be solicited by certain of our directors, officers, and other employees,
without additional compensation, personally or by other means.

Who will tabulate the votes?

Broadridge Investor Communications Services will tabulate the proxies and will provide the Company with the preliminary results of
the voting on the day of the Annual Meeting.

7

Edgar Filing: CalAmp Corp. - Form DEF 14A

14



Table of Contents

What is the deadline for receipt of stockholder proposals for next year�s Annual Meeting or to nominate individuals to
serve as directors?

You may submit proposals, including director nominations, for consideration at future stockholder meetings, as described below:

Requirements for stockholder proposals to be considered for inclusion in our proxy materials � Stockholders may present proper
proposals for inclusion in our proxy statement and for consideration at the next annual meeting of our stockholders by submitting
their proposals in writing to our Corporate Secretary in a timely manner. In order to be included in the proxy statement for the 2016
annual meeting of stockholders, stockholder proposals must be received by our Corporate Secretary no later than February 18,
2016 and must otherwise comply with the requirements of Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the
"Exchange Act").

Requirements for stockholder proposals to be brought before an annual meeting � Our bylaws establish an advance notice
procedure for stockholders who wish to present certain matters before an annual meeting of stockholders. In general, nominations
for the election of directors may be made (1) by or at the direction of the Board of Directors, or (2) by any stockholder entitled to
vote who has timely delivered written notice to our Corporate Secretary during the Notice Period (as defined below), which notice
must contain specified information concerning the nominees and concerning the stockholder proposing such nominations.
However, if a stockholder wishes only to recommend a candidate for consideration by the Governance and Nominating Committee
as a potential nominee for director, see the procedures discussed below under the heading "Governance and Nominating
Committee".

Our bylaws also provide that the only business that may be conducted at an annual meeting is business that is brought (1)
pursuant to the notice of meeting (or any supplement thereto), (2) by or at the direction of the Board of Directors, or (3) by a
stockholder who has timely delivered written notice which sets forth all information required by our bylaws to our Corporate
Secretary during the Notice Period (as defined below).

The "Notice Period" for any meeting of stockholders is defined as the period not less than 60 days in advance of such meeting or, if
later, the seventh day after the first public announcement of the date of such meeting.

If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting does not appear to present
his or her proposal at such meeting, we need not present the proposal for vote at such meeting.

How can I communicate with CalAmp's outside directors?

Stockholders may contact any of our directors by writing to them c/o the Corporate Secretary, CalAmp Corp., 1401 North Rice
Avenue, Oxnard, California 93030.

Where can I view CalAmp's corporate documents and SEC filings?

Our website contains our Code of Business Conduct and Ethics (the �Code of Business Conduct�), charters of our Board
committees, and SEC filings including Section 16 filings by our officers and directors. To view these materials, go to
www.calamp.com. For the Code of Business Conduct and charters, from the home page click on the "Company" tab, then click on
"Corporate Governance". For SEC filings, from the home page click on the �Company� tab, then the "Investor Relations" tab, and
then the "SEC Filings" tab.

How do I find out the voting results?

We have engaged Broadridge Investor Communications Services to serve as the vote tabulator for the Annual Meeting. Preliminary
voting results will be announced at the Annual Meeting, and final voting
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results will be published in a Current Report on Form 8-K, which we will file with the SEC within four business days of the Annual
Meeting.

What if I have questions about lost stock certificates or I need to change my mailing address?

Stockholders of Record may contact our transfer agent, American Stock Transfer, by calling (718) 921-8261 or by writing to
American Stock Transfer, attention Donna Ansbro, 59 Maiden Lane, New York, NY 10038, or visit their website at
www.amstock.com to obtain more information about these matters.

Terms of the Proxy
The enclosed proxy indicates the matters to be acted upon at the Annual Meeting and provides a box to be marked to indicate the
manner in which the stockholder's shares are to be voted with respect to such matters. By appropriately marking the boxes, a
stockholder may specify, with respect to the election of directors, whether the proxy holder shall vote for or be without authority to
vote on any or all candidates. The proxy also confers upon the holders thereof discretionary voting authority with respect to such
other business as may properly come before the Annual Meeting.

Where a stockholder has appropriately directed how the proxy is to be voted, the shares will be voted in accordance with the
stockholder's direction. In the absence of instructions, shares represented by valid proxies will be voted in favor of the nominees for
director and in favor of all proposals set forth in the Notice of Meeting and this Proxy Statement. If any other matters are properly
presented at the Annual Meeting, the persons named in the proxy will vote or refrain from voting in accordance with their best
judgment. A proxy may be revoked at any time prior to its exercise by giving written notice of the revocation thereof to the
Corporate Secretary of the Company or by filing a duly executed proxy bearing a later date. Stockholders of Record may also vote
in person if they attend the Annual Meeting even though they have executed and returned a proxy. See �What should I do if I
change my mind after submitting a proxy?� on page 6 for more details.
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THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

The Company is in compliance with the current corporate governance requirements prescribed by the Sarbanes-Oxley Act of 2002,
the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, and NASDAQ. CalAmp�s Board of Directors has adopted
Corporate Governance Guidelines that provide the framework for the governance of our Company and represent the Board�s
current views with respect to selected corporate governance issues considered to be of significance to stockholders. The current
version of the Corporate Governance Guidelines is available in the Corporate Governance section of the Company�s website at
www.calamp.com.

Board Leadership Structure

CalAmp�s Board of Directors does not have a formal policy with respect to whether the role of the Chairman and the Chief Executive
Officer should be separate and, if it is to be separate, whether the Chairman should be selected from the non-employee directors or
be an employee. However, our Corporate Governance Guidelines provide that if the Chairman of the Board is not an independent
director, then the Board shall designate one independent, non-employee director to serve as a lead director. If so designated, the
lead director would act as a liaison between the independent directors and management and would be responsible for assisting the
Chairman in establishing the agenda for Board meetings, for coordinating the agenda for, and chairing, executive sessions of the
non-management directors, and for performing such other duties as may be specified by the Board from time to time.

CalAmp currently separates the roles of Chief Executive Officer and Chairman. The current Chairman is an independent,
non-employee director. The Board of Directors believes this is the appropriate leadership for our Company at this time because it
permits our Chief Executive Officer to focus on setting the strategic direction of the Company and the day-to-day leadership and
performance of the Company, while permitting the Chairman to focus on providing guidance to the Chief Executive Officer and
setting the agenda for Board meetings. The Board also believes that the separation of the Chief Executive Officer and Chairman
roles assists the Board in providing robust discussion and evaluation of strategic goals and objectives. However, our Board of
Directors acknowledges that no single leadership model is right for all companies at all times. As such, our Board of Directors
periodically reviews its leadership structure and may, depending on the circumstances, choose a different leadership structure in
the future.

Board Oversight of Risk

The Board seeks to understand and oversee the most critical risks relating to our business, allocate responsibilities for the
oversight of risks among the full Board and its committees, and see that management has in place effective systems and
processes for managing risks facing us. Overseeing risk is an ongoing process and risk is inherently tied to our strategy and to
strategic decisions. Accordingly, the Board considers risk throughout the year and with respect to specific proposed actions. While
the Board is responsible for oversight and direction, management is charged with identifying risk and establishing appropriate
internal processes and an effective internal control environment to identify and manage risks and to communicate information about
risk to the Board. Committees of the Board also play an important role in risk oversight, including the Audit Committee, which
oversees our processes for assessing risks and the effectiveness of our internal controls. In fulfilling its duties, the Audit Committee
considers information from our independent auditing firm, SingerLewak LLP.

Relationship Between Compensation and Risk

The Compensation Committee periodically reviews the Company�s compensation policies and practices with management to
ensure that compensation supports the Company�s goals and strategic objectives without creating risks that may have a
counterproductive effect on the Company. The Compensation Committee also considers risk in establishing goals for executive
officer incentive compensation. Quantitative goals used for incentive compensation purposes are financial measures that are
defined in U.S. Generally Accepted Accounting Principles (�GAAP�) or are readily derived from such GAAP-based measures. When
non-quantitative goals are used, the Compensation Committee
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strives to ensure that such goals are not only objective and verifiable, but are also sustainable and consistent with both the
short-term and long-term interests of the Company�s stockholders. Incentive compensation that is earned by the executive officers
for a given fiscal year is not paid until the Company�s independent public accounting firm has completed its audit of the Company�s
financial statements for such year, and not until both the Compensation Committee and the Board of Directors have approved such
payouts. The Compensation Committee believes that an appropriate balance between short-term and long-term incentive
compensation elements for officers, including equity awards that vest over several years, helps mitigate risk associated with
incentive compensation.

Director Independence

Proposal One is for the election of seven directors, six of whom are independent. A director�s independence is determined by the
Board of Directors pursuant to the rules of NASDAQ. The Board has determined that each director nominee is independent, with
the exception of Michael Burdiek, who serves as the Company�s President and Chief Executive Officer.

Executive Sessions

Non-management directors of the Board and Board committees meet in executive session routinely and regularly. During the
executive sessions, the non-management directors have access to the Chief Executive Officer and other members of senior
management. In addition, the Audit Committee meets periodically with the Company�s independent auditing firm without
management present at such times as it deems appropriate. The Chairman of the Board or the Chair of the Board Committee, as
applicable, presides over these executive sessions.

Number of Other Directorships

The Company has a policy that limits the number of public company boards that its directors may serve on. Under this policy,
directors who also serve as CEOs or in equivalent positions should not serve on more than two other public company boards in
addition to the Board, and other directors should not serve on more than five public company boards in addition to the Board.

Director Stock Ownership

The Company has stock ownership guidelines for directors and executive officers. Pursuant to these guidelines, directors are
expected to own shares of the Company�s common stock with an aggregate acquisition date market value of at least three times the
amount of the annual base retainer of $60,000. New directors are given three years to acquire sufficient shares to reach this
aggregate holding level. At the end of fiscal 2015, all directors with at least three years of service were in compliance with the stock
ownership guidelines. The stock ownership guidelines for executive officers are described on page 30.

Changes in Director Occupation or Status

The Company has a policy that requires a director to tender a letter of resignation to the Chair of the Governance and Nominating
Committee in the event the director's principal occupation or business association changes substantially from the position he or she
held when the director originally joined the Company's Board of Directors. The Governance and Nominating Committee will review
whether the new occupation, or retirement, of the director is consistent with the specific rationale for originally selecting that
individual and the guidelines for Board membership, and will recommend action to be taken by the Board, if any, regarding the
resignation based on the circumstances of the new position or retirement.

Attendance of Directors at Annual Meetings

It is a policy of the Board of Directors that all directors are expected to attend the annual meeting of stockholders. All of the
Company's directors attended last year's annual meeting.

Identifying and Evaluating Nominees for Directors

Pursuant to the policy set forth in the charter of the Governance and Nominating Committee, the Governance and Nominating
Committee will utilize a variety of methods for identifying and evaluating nominees for director. The Governance and Nominating
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appropriate size of the Board and whether any vacancies on the Board are expected due to retirement or otherwise. In the event
that vacancies are anticipated, or otherwise arise, the Governance and Nominating Committee may consider various potential
candidates for director. Candidates may come to the attention of the Governance and Nominating Committee through current
Board members, stockholders or other parties, such as retained recruiting firms. These candidates will be evaluated at meetings of
the Governance and Nominating Committee, and may be considered at any point during the year. As described below, the
Governance and Nominating Committee will consider properly submitted stockholder nominations for candidates for the Board.
Following verification of the stockholder status of persons proposing candidates, recommendations will be aggregated and
considered by the Governance and Nominating Committee at a regularly scheduled meeting. If any materials are provided by a
stockholder in connection with the nomination of a director candidate, such materials will be forwarded to the Governance and
Nominating Committee.

Contacting the Board of Directors

Stockholders interested in communicating directly with the Board of Directors, any committee of the Board, the Chairman, or the
non-management directors as a group may do so by sending a letter to the CalAmp Board of Directors, c/o Corporate Secretary,
CalAmp Corp., 1401 North Rice Avenue, Oxnard, California 93030. The Corporate Secretary will review the correspondence and
forward it to the Chairman of the Board, Chair of the Governance and Nominating Committee, Audit Committee, Compensation
Committee or to any individual director or group of directors of the Board to whom the communication is directed, as applicable, if
the communication is relevant to CalAmp's business and financial operations, policies and corporate philosophies.

Code of Business Conduct

The Company has a written Code of Business Conduct that applies to all of the Company's directors, officers and employees.
Section 15 of this Code of Business Conduct contains a Financial Management Code of Ethics that applies specifically to the
Company's Chief Executive Officer and all finance and accounting employees, including the Company's senior financial officers, in
accordance with Section 406 of the Sarbanes-Oxley Act of 2002 and the rules of the SEC promulgated thereunder. The Code of
Business Conduct is available on the Company's corporate website at www.calamp.com. In the event that the Company makes
changes in, or provides waivers from, the provisions of this Code of Business Conduct that are required to be disclosed by SEC
regulations, the Company intends to disclose these events on its corporate website.

COMMITTEES OF THE BOARD

The Board of Directors has delegated certain of its authority to three committees: the Audit Committee, the Compensation
Committee and the Governance and Nominating Committee. These three Board committees operate under written charters
defining their functions and responsibilities. Each committee has the authority pursuant to its charter to obtain advice and
assistance from, and receive appropriate funding from CalAmp for, outside legal, accounting or other advisors as the committee
deems necessary to assist it in the performance of its functions. The charters of these committees are available on the Company's
website at www.calamp.com.

The following table provides current membership for each of the Board committees.

Governance
Name Audit Compensation and Nominating

Bert Moyer X X X
Kimberly Alexy X X*
Amal Johnson X X
Thomas Pardun X* X
Larry Wolfe X* X

* Committee Chair.
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Committee memberships changed during fiscal 2015. Effective August 1, 2014, in conjunction with the retirement of Frank Perna,
Jr., the composition of certain committees was changed as follows:

1.    Ms. Johnson was appointed a member of the Audit Committee, replacing Mr. Perna on that committee;

2. Ms. Johnson was appointed a member of the Compensation Committee, replacing Ms. Alexy on that committee; and

3. The Governance and Nominating Committee was downsized from four to three members upon the retirement of Mr. Perna.
Audit Committee

The primary duties and responsibilities of the Audit Committee, as set forth in its charter, are to review and approve the scope of
audit procedures performed by the Company's independent auditors, to review the audit reports rendered by the Company's
independent auditors, to monitor the internal control environment within the Company, and to pre-approve the fees for all audit and
non-audit services charged by the independent auditors. The Audit Committee reports to the Board of Directors with respect to
such matters and makes recommendations with respect to its findings. The Board of Directors has determined that Mr. Wolfe is an
�audit committee financial expert� within the meaning of Section 407 of the Sarbanes-Oxley Act. The Board has also determined that
each member of the Audit Committee is independent as defined in the rules of NASDAQ. See also the Report of the Audit
Committee beginning on page 21.

Compensation Committee

The primary duties and responsibilities of the Compensation Committee, as set forth in its charter, are to review and make
recommendations to the Board of Directors with respect to the compensation of the Company's executive officers and
non-employee directors, and to administer the Company's stock option plans. The Board of Directors has determined that each
member of the Compensation Committee is independent as defined in the rules of NASDAQ. See also the Compensation
Discussion and Analysis beginning on page 25.

Governance and Nominating Committee

The primary duties and responsibilities of the Governance and Nominating Committee, as set forth in its charter, are to review and
make recommendations on the composition of the Board and its committees, to evaluate and recommend candidates for election to
the Board, and to review and make recommendations to the full Board on corporate governance matters. The Board of Directors
has determined that each member of the Governance and Nominating Committee is independent as defined in the rules of
NASDAQ.

The bylaws of CalAmp permit stockholders to nominate director candidates to stand for election to the Board at an annual meeting
of stockholders. Nominations may be made by the Board or by any stockholder. Under the Company's bylaws, a stockholder may
nominate a person for election as a director at a particular stockholder meeting only if written notice has been given to the
Company not later than 60 days in advance of the meeting or, if later, the seventh day following the first public announcement of
the date of such meeting. Any stockholder nominations proposed for consideration by the Governance and Nominating Committee
should include the nominee�s name and qualifications for Board membership and should be addressed to the Governance and
Nominating Committee, c/o Corporate Secretary, CalAmp Corp., 1401 North Rice Avenue, Oxnard, California 93030.

The policy of the Governance and Nominating Committee is to consider properly made stockholder nominations for directors as
described above. In evaluating such nominations, like all nominations, the Board�s criteria will include business experience and
skills, independence, judgment, integrity, the ability to commit sufficient time and attention to Board activities, and the absence of
potential conflicts with CalAmp�s interests.

The Governance and Nominating Committee has adopted a director diversity policy pursuant to which it will consider and evaluate
director candidates in the context of an assessment of the anticipated
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needs of the Board as a whole in order to achieve a diversity of occupational and personal backgrounds and a variety of
complementary skills so that, as a group, the Board will possess the appropriate talent, skills and expertise to oversee the
Company's business. The Governance and Nominating Committee from time to time reviews the appropriate skills and
characteristics required of board members, including factors that it seeks in board members such as diversity of business
experience, viewpoints and personal background, and diversity of skills in technology, finance, marketing, international business,
financial reporting and other areas that are expected to contribute to an effective Board. In evaluating potential candidates for the
Board, the Governance and Nominating Committee considers these factors in the light of the specific needs of the Board at that
time.

Board of Director and Committee Meeting Attendance

In fiscal year 2015, the Board of Directors held 11 meetings, the Audit Committee held 5 meetings, the Compensation Committee
held 6 meetings, and the Governance and Nominating Committee held 6 meetings. All directors attended more than 75% of the
aggregate meetings of the Board and committees on which the directors serve that were held during fiscal year 2015.

COMPENSATION OF DIRECTORS

The following table shows all compensation awarded to, or earned by or paid to, each of the Company's non-employee directors in
fiscal 2015.

Fees Grant Date
Earned Fair Value
or Paid of Stock

Name in Cash Awards Total
(A) (B) (C)

A.J. "Bert" Moyer $ 90,000 $108,000 (D) $198,000
Kimberly Alexy 65,000 (E) 108,000 173,000
Jeffery Gardner 10,000 169,824 179,824
Amal Johnson 60,000 108,000 168,000
Thomas Pardun 70,000 108,000 178,000
Larry Wolfe 75,000 108,000 183,000

(A)    Under the Company's director cash compensation plan adopted effective August 1, 2012, non-employee directors of the
Company are each paid an annual retainer of $60,000. In addition, the Board and committee chairpersons are paid
supplemental retainers as follows:

Board Chair $30,000
Audit Committee Chair $15,000
Compensation Committee Chair $10,000
Governance & Nominating Committee Chair $ 5,000

All non-employee directors are paid 1/12th of their retainer amounts each month for as long as they serve.

(B)    Under the Company's 2004 Incentive Stock Plan, on the day of each annual stockholders meeting at which directors are
elected, each non-employee director shall receive an equity award not to exceed 20,000 shares of Company stock or stock
options. On July 29, 2014, each incumbent non-employee director received a restricted stock grant of 6,182 shares that had a
grant date fair value of $108,000, calculated in accordance with ASC Topic 718. These restricted stock awards will vest on
July 28, 2015. Also, upon joining the Board of Directors on January 1, 2015, Mr. Gardner received an initial grant of 9,280
shares with a grant date value of $169,824, calculated in accordance with ASC Topic 718, of which 3,379 shares and 5,901
shares vest on the first and third anniversaries, respectively, of the grant date.
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