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carter’s, Inc.

April 11, 2008
Dear Stockholder:

It is my pleasure to invite you to attend our 2@@thual Meeting of Stockholders on May 9, 2008. Tineeting will be held at our
corporate offices at, The Proscenium, 1170 Peazl8teet NE, Atlanta, Georgia 30309, and will beggiB:00 a.m.

The attached Notice of 2008 Annual Meeting of Stmtélers and Proxy Statement describe the formahbéss to be transacted at the
meeting. Whether or not you plan to attend the AshiMeeting, your shares can be represented if yomptly submit your voting instructio
by telephone, by internet, or by completing, signidating, and returning your proxy card in thelesed envelope.

On behalf of the Board of Directors and managemé@tarter’s, Inc., thank you for your continued gag.

Sincerely,

Frederick J. Rowan, |
Chairman of the Board of Directors
and Chief Executive Officer




carter’s, Inc.

The Proscenium
1170 Peachtree Street NE, Suite 900
Atlanta, Georgia 30309
Tel: (404) 745-2700
Fax: (404) 892-3079

NOTICE OF 2008 ANNUAL MEETING OF STOCKHOLDERS

Noatice is hereby given that the 2008 Annual Meeth&tockholders of Carter’s, Inc. (the “Annual Mieg”) will be held at 8:00 a.m.
on May 9, 2008 at our corporate offices at, ThesBeaium, 1170 Peachtree Street NE, Atlanta, Ge8@Ba9. At the Annual Meeting, we
will address all business that may properly confereethe meeting and vote on the following matters:

1. The election of three Class Il Directors; ¢

2. The ratification of the appointment of PricewatarieCoopers LLP as the Companiidependent registered public accounting
for fiscal 2008

Stockholders of record at the close of businesslarch 29, 2008 are entitled to receive notice ttéral, and vote at the Annual
Meeting. Your vote is very important. Whether ot yiou plan to attend the Annual Meeting, pleasemete, sign, date, and return the proxy
card in the envelope provided or submit your votimggructions by telephone or through the intestethat your shares will be represented at
the Annual Meeting.

If you plan to attend the Annual Meeting and aregistered stockholder, please bring the invitatitinched to your proxy card. If yc
shares are registered in the name of a bank orbyoler, please bring your bank or brokerage stat¢showing your beneficial ownershig
the Annual Meeting or request an invitation by imgtto our Vice President of Investor Relationshat address set forth above.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be held on
May 9, 2008
The proxy materials and the Annual Report to Stocklblders are available at www.carters.com.

By order of the Board of Directors,
"-_,.} )
/i -
Me/( gf;aéarxﬂ

Brendan M. Gibbons
Secretary of Carter’s, Inc.
Atlanta, Georgia

April 11, 2008
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carter’s, Inc.

GENERAL INFORMATION ABOUT THE PROXY MATERIALS AND T HE ANNUAL MEETING

Why am | receiving this proxy statemen

The Board of Directors of Carter’s, Inc. (“we,” j0Sour,” “Carter’s,” or the “Company”) is solicitig proxies for our May 9, 2008
Annual Meeting of Stockholders. This proxy statetreerd accompanying proxy card are being maileddckbolders of record on or about
April 11, 2008. You are receiving this proxy statarhbecause you owned shares of Carter's commok stothe record date and are
therefore entitled to vote at the Annual Meeting.uBe of a proxy, you can vote regardless of wheaiheot you attend the Annual Meeting.
This proxy statement provides information on thdteraon which the Company’s Board of Directors (tBeard”) would like you to vote so
that you can make an informed decision.

What is the purpose of the Annual Meetin(

The purpose of the Annual Meeting is for our stadlbrs to address all business that may properyedoefore the meeting and to
vote on the following matters:

1. The election of three Class Il Directors (see pgand

2. The ratification of the appointment of PricewatarseCoopers LLP (“PwC”) as the Companyhdependent registered pul
accounting firm for fiscal 2008 (see page -

Who is asking for my vote

The Company is soliciting your proxy on behalflo¢ Board. The Company is paying for the costsisfdblicitation and proxy
statement.

Who can attend the Annual Meeting

All stockholders of record, or their duly appoiniaxies, at the close of business on March 29820 record date, may attend the
Annual Meeting. As of the record date, there wet®88,933 shares of common stock issued and odtatan

What are my voting rights?
Each share of common stock is entitled to one snteach matter submitted to stockholders at theuaAhMeeting.
What is the difference between holding shares ast@ckholder of record and as a beneficial owne

If your shares are registered directly in your namita the Companys transfer agent, American Stock Transfer and T@ashpany, yo
are considered the stockholder of record for tisbsees. As the stockholder of record, you haveitjin to grant your voting proxy directly to
persons listed on your proxy card or vote in pesoime Annual Meeting.

If your shares are held in a brokerage accouny@mother nominee, you are considered the benkfigiaer of shares held “in street
name.” These proxy materials are being forwardegtotogether with a voting instruction card. Akemeficial owner, you have the right to
direct your broker, trustee, or nominee how to yatel you are also invited to attend the Annual tMige Because you are a beneficial owner
and not the stockholder of record, you may not yoigr shares in person at the Annual Meeting unfessobtain a “legal proxy” from the
broker, trustee, or nominee that holds your shafesr broker, trustee, or nominee should have ecler provided directions for you to use
to instruct the broker, trustee, or nominee howdt® your shares.

If the brokers do not receive timely instructionsnh the beneficial owner regarding how the benaficivner wants the shares voted,
brokers holding shares of record for a beneficiaher have discretionary authority to vote on Prapdiimber One and Proposal Number
Two.




What are my choices when voting on the electiorGdéss Il Directors, and what vote is needed to ¢léhe Director nominees’
In voting on the election of Class Il Directorsgposal Number One), stockholders may:
1. vote for all nominees,
2. vote to withhold authority for all nominees, or
3. vote for all nominees, except specific nominees.
The three nominees for election as Class Il Dimscigho receive the greatest number of votes wiktlleeted as Class Il Directors.
Votes that are withheld will be counted toward amumn, but will be excluded entirely from the taltida of votes for each nominee, and,

therefore, will not affect the outcome of the votethis Proposal.

What are my choices when voting on the ratificatiofithe appointment of PwC as the Compi's independent registered publ
accounting firm for fiscal 20087

In voting on the ratification of PwC (Proposal NuenlTwo), stockholders may:
1. vote for ratifying PwC’s appointment,
2. vote against ratifying PwC’s appointment, or
3. abstain from voting on ratifying PwC’s appointrhe

The approval of Proposal Number Two requires tfienadtive vote of the holders of a majority of thleares of common stock present
or represented at the meeting and voted on theoBabpat the Annual Meeting. Votes to abstain walldounted toward a quorum, but will be
excluded entirely from the tabulation of votes, aheérefore, will not affect the outcome of theevon this Proposal.

What constitutes a quorum?

A quorum is the minimum number of shares requicelet present to transact business at the Annuafifhge®ursuant to the
Company'’s bylaws, the presence at the Annual Meeting, in perspproxy, or by remote communication, of the leofdof at least a major|
of the shares entitled to be voted will constitatiguorum. Broker non-votes will be counted as shdrat are present at the meeting for
purposes of determining a quorum. If a quorum ispmesent, the meeting may be adjourned until auquads obtained.

How does the Board recommend that | vol

Unless you give instructions on your proxy care, piersons named as proxy holders on the proxyvaifirdote in accordance with the
recommendations of the Board. The Board recommarvdde:

FOR the election of the nominees for Class Il Direci{@sposal Number One); and
FOR the ratification of the appointment of PwC (Progd$amber Two).
How do | vote?
If you are a stockholder of record, you may voterie of four ways. First, you may vote by mail liynéng, dating, and mailing your
proxy card in the enclosed envelope. Second, youvute in person at the Annual Meeting. Third, yoay vote through the internet by
completing the voting instruction form found at wvpnoxyvote.com. You will need your proxy card whagiing through the internet. Fourth,

you may vote by telephone by using a tc-tone telephone and calling 1-800-690-6903.

If your shares are held in a brokerage accouny@mother nominee, these proxy materials are Heiwgarded to you together with a
voting instruction card. Follow the instructions thie voting instruction card in order to vote ystares by proxy or in person.




Can | change my vote after | return my proxy car

Yes. Even after you have submitted your proxy cgod, may change your vote at any time before yooxyvotes your shares by
submitting written notice of revocation to BrenddnGibbons, Vice President, General Counsel, araiedary of Carter’s, Inc., at the
Company'’s address set forth in the Notice of theual Meeting, or by submitting another proxy caeéting a later date. Alternatively, if
you have voted by telephone or through the integreat may change your vote by callin-800-690-6903 and following the instructions. The
powers of the proxy holders will be suspended if gttend the Annual Meeting in person and so régakkough attendance at the Annual
Meeting will not by itself revoke a previously gted proxy. If you hold your shares through a brakeother custodian and would like to
change your voting instructions, please reviewdinections provided to you by that broker or cusiod

May | vote confidentially?

Yes. Our policy is to keep your individual votesifidential, except as appropriate to meet legaliregnents, to allow for the
tabulation and certification of votes, and to fiaib proxy solicitation.

Who will count the votes?
A representative of Broadridge Financial Solutidns, will count the votes and act as the inspecfa@lection for the Annual Meeting.
What happens if additional matters are presentedla Annual Meeting?
As of the date of this proxy statement, the Boarovks of no matters other than those set forth hehait will be presented for
determination at the Annual Meeting. If, howevery ather matters properly come before the Annuattihg and call for a vote of
stockholders, the Board intends proxies to be vitettcordance with the judgment of the proxy hdde

Where can | find the voting results of the Annual é&ting?

We intend to announce preliminary voting resulthatAnnual Meeting and publish final results ie ttompany’s quarterly report on
Form 10-Q for the second quarter of fiscal 2008.

How may | obtain information about the Compan

A copy of our fiscal 2007 Annual Report accomparis proxy statement and is available on our welsti www.carters.com.
Stockholders may also obtain a free copy of ouruahiReport on Form 10-K by visiting our websitebgrsending a request in writing to Eric
Martin, Vice President of Investor Relations, & @ompany’s address set forth in the Notice oftheual Meeting.

When are stockholder proposals due for consideratat next year’s annual meeting?

Any proposals to be considered for inclusion intn@ar’s proxy statement must be submitted in ngitio Brendan M. Gibbons, Vice
President, General Counsel, and Secretary of Cartec., at the Compang’address set forth in the Notice of the Annual fihge prior to the
close of business on December 12, 2008. Theredaiitanal requirements under our by-laws and tlexyrrules to present a proposal,
including continuing to own a minimum number of i¥gof our stock until next year’'s annual meetind appearing in person at the annual
meeting to explain your proposal. Stockholders wigh to make a proposal to be considered at nexttyyannual meeting, other than
proposals to be considered for inclusion in nesrigeproxy statement, must notify the Company m$hme manner specified above no
earlier than January 9, 2009 and no later thanugei8, 2009.

Who can help answer my question

If you have any questions about the Annual Meetingow to submit or revoke your proxy, or to reduesinvitation, contact Eric
Martin, Vice President of Investor Relations, & @ompany’s address set forth in the Notice oftheual Meeting.




BOARD OF DIRECTORS AND CORPORATE GOVERNANCE INFORMA TION
Board of Directors

Frederick J. Rowan, lljoined us in 1992 as President and Chief Exec@iffieer and became Chairman of the Board of Dinecto
October 1996. Prior to joining us, Mr. Rowan wa®@r Vice President of VF Corporation, a multi-digis apparel company and, among
other positions, served as President and ChieflxecOfficer of both The HD Lee Company, Inc. @aksett-Walker, Inc., divisions of VF
Corporation. Mr. Rowan, who has been involved mtdxtile and apparel industries for over 40 ydaas, been in senior executive positions
for nearly 30 of those years. Mr. Rowan began &iser at the DuPont Corporation and later joinddéeh, Inc., a manufacturer of women'’s
apparel, where he subsequently became Presidei@taatiOperating Officer. On June 1, 2004, the Canypnamed Joseph Pacifico,
President of Carter’s, Inc. Mr. Rowan continueseove as our Chairman of the Board of Directors@higf Executive Officer.

Bradley M. Bloombecame a Director in August 2001. Mr. Bloom is anlsiging Director of Berkshire Partners LLC, (“Berksh
Partners”) which he co-founded in 1986. He is & heen a director of several of Berkshire Partr@ys5Sumer and retailing companies.
Mr. Bloom is a current director of Bare Escentuls,, Citizens of Humanity, LLC, and Gordon Brath&roup, and a former director of
Acosta, Inc., Sterling, Inc., America’s Best Coisaand Eyeglasses, L.P., and Miami Cruiseline $esviHoldings 1.B.V.

A. Bruce Cleverlybecame a Director in March 2008. Mr. Cleverly edias President of Global Oral Care from Proct&anble
Company/The Gillette Company in September 2004sitipn he held since 2005. Mr. Cleverly joined Thiflette Company in 1975 as a
Marketing Assistant and held positions of incregsigsponsibility in product management until 198&m 1985 to 2001, Mr. Cleverly held
various management positions before he becamederesif Gillette's worldwide Oral Care businessQatober 2005, Mr. Cleverly was
elected President of The Procter & Gamble Compa@jobal Oral Care division. Mr. Cleverly is a ditecof Rain Bird Corporation and a
member of the Board of Fellows of the Harvard Stled®ental Medicine.

Paul Fulton became a Director in May 2002. Mr. Fulton retiradPaiesident of Sara Lee Corporation in 1993 afiending 34 years
with the company. He is currently non-Executive @han of the Board of Bassett Furniture Industriaes,, where he has served since
August 1993. Mr. Fulton was previously a directoBank of America Corporation, where he served fi#83 to 2007; Lowe’s
Companies, Inc., where he served from 1996 to 280d;Sonoco Products Company, Inc., where he sérved1989 to 2005.

William J. Montgoris became a Director in August 2007. Mr. Montgorisreet as Chief Operating Officer of The Bear Stearns
Companies, Inc. in 1999, a position he held sinagust 1993. While at Bear Stearns, Mr. Montgori® aerved as the company’s Chief
Financial Officer from April 1987 until October 189Mr. Montgoris is currently a director of Stagi®s, Inc. and Office Max Incorporated.

David Pulverbecame a Director in January 2002. Mr. Pulver leenta private investor for approximately 25 yeausia the President
of Cornerstone Capital, Inc. Mr. Pulver is a cutrdinector of Hearst-Argyle Television, Inc., whére has served since August of 1997.
Mr. Pulver was a founder of The Children’s Place, | and served as its Chairman and Co-Chief Exex@fficer until 1982,

Elizabeth A. Smithbecame a Director in November 2004. Ms. Smith rsenily President of Avon Products, Inc. Prior & h
promotion to President, Ms. Smith was ExecutiveeMiigesident, President North American and Globakktang. Ms. Smith was formerly
the Group Vice President for Kraft Foods North Aioerand President of Beverage and Grocery Sedtors 1990 to 2004, she held various
management positions at Kraft Foods, Inc. includingsident, Beverages, Desserts and Cereals wietead responsibility for managing
many well-known brands.

John R. Welchbecame a Director in February 2003. Mr. Welch eetias President of Mast Industries (Far East)ibtépril 2002
after spending 18 years with the company. Mr. Wellsl served as Executive Vice President of Omaratat Warnaco Knitwear, a division
of Warnaco, Inc. from August 1978 to December 1988.Welch is currently a director of Brandot Intational Ltd.

Thomas E. Whiddorbecame a Director in August 2003. Mr. Whiddon egtins Executive Vice President-Logistics and Teldgyoof
Lowe’s Companies, Inc. in March 2003, a positiorhkell since 2000. From 1996 to 2000, Mr. Whiddanee as Lowe’s Chief Financial
Officer. Since his retirement, Mr. Whiddon has wextlkas a consultant, serving various companiesdolgive capacities on an interim basis.
Mr. Whiddon has over 30 years of accounting andrfaial experience. Mr. Whiddon is currently a dioce®f Sonoco Products Company, |
and of Dollar Tree Stores, Inc. Mr. Whiddon hasrbae Advisory Director of Berkshire Partners si@@ober 2005 and previously served as
a director of Bare Escentuals, Inc.




Board Meetings

Our Corporate Governance Principles require Carterhave at least four regularly scheduled Boagdtings each year, and each
Director is expected to attend each meeting. Ther@met four times during fiscal 2007. In fiscaDZQno Director (except Mr. Montgoris,
who joined the Board in August 2007, and Mr. Cléuerho joined the Board in March 2008) participhte less than 75% of the aggregate
number of all of the Board and applicable committezetings. The Company does not have a policy reijlard to Director attendance at the
Annual Meeting. Each Director (except for Mr. Mooty and Mr. Cleverly) attended the Companghnual meetings in fiscal 2005 and 2(
and all but one of our Directors attended the 28f@tual meeting.

Executive Session
Executive sessions of non-management Directorbeltkat least four times a year, and executivaaessf independent, non-
management Directors are held at least once a agmon-management Director can request that ditiadal executive session be
scheduled. The Chairman of the Nominating and QatpdGovernance Committee, currently Mr. Welch, liesesn chosen to be the presiding
Director at the executive sessions of non-manageBieectors (the “Presiding Director”).

Board Committee:

Our Board has a standing Audit Committee, a Comgté@rs Committee, and a Nominating and CorporategBmance Committee. The
Board may also establish other committees to aissibe discharge of its responsibilities.

The current members of each Board committee anduh&er of committee meetings held during fiscdl2@re listed below.

Nominating and

Corporate

Audit Compensatior Governance
Name of Director Committee Committee Committee
A. Bruce Cleverly X
Paul Fultor X *
William J. Montgoris X
David Pulver X *
Elizabeth A. Smitt X X
John R. Welct X X*
Thomas E. Whiddo X X
Number of Meetings in Fiscal 2007 8 4 4

*Chairman

Audit Committee
The primary responsibilities of the Audit Commitieelude:

« oversight of the quality and integrity of the colidated financial statements, including the accmgtauditing, and reporting
practices of the Compan

« oversight of the effectiveness of the Company’srmal control over financial reporting;

« appointment of the independent registered pubkoaating firm and oversight of its performance Juding its qualifications and
independence

» oversight of the Company’s compliance with legal asgulatory requirements; and
« oversight of the performance of the Company’s imaéaudit function.

The Audit Committee operates pursuant to a writtearter that addresses the requirements of theYelw Stock Exchange’s
(“NYSE”) listing standards. The charter is avaikabh our website at www.carters.coor in print by contacting Eric Martin, Vice Preside
of Investor Relations of Carter’s, Inc., at the @amy’s address set forth in the Notice of the Ahleeting. The Board has determined that
each member of the Audit Committee is independedtraeets the financial literacy requirements sehfm the NYSE's listing standards.
The Board has also determined that each membbediudit Committee is a“audit committee financial exp” as defined by the Securiti



and Exchange Commission (“SEC").

The Audit Committee Report is included in this prestatement on page 26.




Compensation Committe
The primary responsibilities of the Compensatiom@uottee include:

« establishing the Company’s philosophy, policies] simategy relative to executive compensation uiticlg the mix of base salary and
shor-term and lon-term incentive compensation within the contexttatesd guidelines for compensation relative to peenpanies

- evaluating the performance of the Chief Executiviéc@r and other executive officers relative to eped performance goals and
objectives;

« setting the compensation of the Chief Executivad@ffand other executive officers based upon atuatian of their performance;

- assisting the Board in developing and evaluatinglichates for key executive positions and ensurisgaeession plan is in place for
the Chief Executive Officer and other executiveagfs;

« evaluating compensation plans, policies, and prograith respect to the Chief Executive Officer,estbxecutive officers, and non-
management Director

« monitoring and evaluating benefit programs for@mmpany’s Chief Executive Officer and other exaautfficers; and

« producing an annual report on executive compenséioinclusion in the Company’s annual proxy staat. This years
Compensation Committee Report is included in thisxp statement on page 1

The Compensation Committee operates pursuant tittemwcharter that addresses the requirementseolY SE’s listing standards.
The charter is available on our website at wwwegartom or in print by contacting Eric Martin, ViEeesident of Investor Relations of
Carter’s, Inc., at the Company’s address set forthe Notice of the Annual Meeting. The Board Hatermined that each member of the
Compensation Committee is independent.

Compensation Committee Interlocks and Insider Paifiation

None of the members of our Compensation Committed@rsy during fiscal 2007 has been an officer tleoemployee of the
Company. None of our executive officers has seased member of the board of directors or compemsabmmittee of any entity that has
one or more executive officers serving on our Baarthe Compensation Committee.

Nominating and Corporate Governance Commiti

The primary responsibilities of the Nominating abarporate Governance Committee include:
» identifying and recommending candidates qualifetéécome Board members;
« recommending Directors for appointment to Board Guttees; and

« developing and recommending to the Board a sebmorate governance principles and monitoring then@any’s compliance with
and effectiveness of such principl

The Nominating and Corporate Governance Commifp@eates pursuant to a written charter that addsebserequirements of the
NYSE's listing standards. The charter is available onwebsite at www.carters.conor in print by contacting Eric Martin, Vice Presidef
Investor Relations of Carter’s, Inc., at the Compsiaddress set forth in the Notice of the Annuae¥ing. The Board has determined that
each member of the Nominating and Corporate Gonem&ommittee is independent.

Consideration of Director Nominee

The Nominating and Corporate Governance Committigalarly assesses the appropriateness of thefsize Board of Directors. In
the event that vacancies occur or are anticipaitedCommittee will identify prospective nomineeattbome to its attention through current
Board members, professional search firms, or stdens who hold more than 1% of our common stotie Board believes that it is
appropriate to limit the group of stockholders vdam propose nominees due to time constraints oNdngnating and Corporate Governal
Committee. The Committee will consider persons meoended by stockholders who hold more than 1% btommon stock for inclusion
nominees for election to the Board if the namesuah persons are submitted to Brendan M. Gibboitg, Rresident, General Counsel,
and Secretary of Carter’s, Inc., at the Compangtress set forth in the Notice of the Annual Megtifihis submission must be made in
writing and in accordance with our by-laws, incluglimailing the submission in a timely manner argiuiding the nominee’s name, address,
and qualifications for Board membership.




When evaluating a potential candidate for membprshithe Board, the Committee considers each catel&skills and experience
and assesses the needs of the Board and its camsnétt that point in time. In connection with @sessment, the Committee will determine
whether to interview prospective nominees, andafranted, one or more members of the Committeeptivats as appropriate, will intervie
prospective nominees in person or by telephonee@his evaluation is completed, if warranted, tleenGittee recommends candidates to the
Board for nomination, and the Board determines tredr not to select the nominees after considalisgecommendation of the Commiti

Interested Party Communication

A stockholder or other interested party may sulamitritten communication to the Board, non-managerbéectors, or Presiding
Director. The submission must be delivered to Baenbll. Gibbons, Vice President, General Counsel, Sewetary of Carter’s, Inc., at the
Company'’s address set forth in the Notice of thausal Meeting.

The Board, nomnanagement Directors, or Presiding Director mayiregthe submitting stockholder to furnish suclomifation as ma
be reasonably required or deemed necessary taisutfy review and consider the submission of sstcekholder.

Each submission will be forwarded, without editorgalteration, to the Board, non-management Dirsciar Presiding Director, as
appropriate, on or prior to the next scheduled mgeif the Board. The Board, non-management Dirsctr Presiding Director, as
appropriate, will determine, in their sole disavetithe method by which such submission will beewed and considered.

Corporate Governance Principles and Code of Eth

Carter’s is committed to conducting its businesthitrie highest level of integrity and maintainihg highest standards of corporate
governance. Our Corporate Governance Principlean@€ode of Business Ethics and Professional Cainghovide the structure within
which our Board and management operate the ComdmyCompany’s Code of Business Ethics and PrafeakiConduct applies to all
Directors and Company employees, including the Gomgjs executive officers. Our Corporate Governapidaciples and Code of Business
Ethics and Professional Conduct are available erCthmpany’s website at www.carters.coar in print by contacting Eric Martin, Vice
President of Investor Relations, at the Compangtiess set forth in the Notice of the Annual Megtin

Director Independenct

The Company’s Corporate Governance Principles requmajority of the Company’s Directors to be ipeledent. For a Director to be
considered independent, the Board must determatatib Director has no direct or indirect matemidhtionship with Carter’s. The Board
considers all relevant information provided by eBatector regarding any relationships each Direatay have with Carter’s or management.
To assist it in making such independence deterioimatthe Board has established the following irdelence tests, which address all the
specific independence tests of the NYSE's listitamdards. A Director will not be considered indegent if:

» the Director is, or within the last three years hasn, employed by the Company; or an immediatdyfamember of the Director is,
or within the last three years has been, emplogeghaexecutive officer of the Compa

- the Director, or an immediate family member of Bieector, has received, during any twelve-monthquewithin the last three years,
direct compensation from the Company exceeding $D00Q other than Director or committee fees andjpenor other forms of
deferred compensation for prior service (providaechscompensation is not contingent in any way aninaed service)

» (a) the Director, or an immediate family membethaf Director, is a current partner of a firm theathie Company’s internal auditor or
independent registered public accounting firm;tfig) Director is a current employee of such a fifththe Director has an immediate
family member who is a current employee of suctira &nd who participates in the firmaudit, assurance, or tax compliance (bu
tax planning) practice; or (d) the Director, orianmediate family member of the Director, was witttie last three years (but is no
longer) a partner or employee of such a firm andg®lly worked on the Compé’s audit within that time




- the Director, or an immediate family member of Bigector, is, or within the last three years hasmhemployed as an executive
officer of another company where any of the Com{mpyesent executive officers serve or served ah¢bmpany’s compensation
committee;

« the Director is a current employee, or has an imatedamily member who is an executive officeraabther company that has made
payments to, or receives payments from, the Comfmargroperty or services in an amount which, igr ahthe last three fiscal years,
exceeds the greater of $1.0 million, or 2%, of soitter compar’s consolidated gross revenu

» the Director, or an immediate family member of Beector, is, or within the last three years hashemployed by a company that
has a director who is an officer of the Compe

« the Director serves as an officer, director, ostiee, or as a member of a fund raising organizatiaommittee of a not-for-profit
entity to which the Company made contributionsxoess of $50,000; ¢

- the Director is, or within the last three years hasn, an executive officer of another companyithaidebted to the Company, or to
which the Company is indebted, and the total amotietther company’s indebtedness to the othered&d % of the total
consolidated assets of such comps

Applying these standards, the Board has deternthmidseven of our eight non-management Directa sralependent: Ms. Smith and
Messrs. Cleverly, Fulton, Montgoris, Pulver, Welahd Whiddon. In the course of making these detstitns, the Board considered the
following:

« Mr. Bloom’s status as a managing director and apleyee of Berkshire Partners. In July 2005, the Gany paid Berkshire Partners
a transaction fee of $1.5 million for its servieessour financial advisor in connection with our@isgion of OshKosh B'Gosh, Inc.
Because of these payments to Berkshire PartnersBliom failed to meet the independence testsdiatmove

« Mr. Whiddon’s status as an Advisory Director atIBgire Partners in light of the payments made tk&were Partners described
above. Mr. Whiddon is not an employee of BerksRiagetners, and, therefore, the Board determinechihdbes not fail to meet the
independence tests listed above, and does nowdsieehave a material relationship with the Compi

« Mr. Fulton’s status as a former director at Bank of Americgp@a@tion. Bank of America is the administrativeaggand a party to o
senior credit facility. Mr. Fulton was not an emyde of Bank of America, and, therefore, the Boattdnined that he does not fail
meet the independence tests listed above, anddoesherwise have a material relationship with@wenpany




PROPOSAL NUMBER ONE
ELECTION OF CLASS Il DIRECTORS
The Board proposes that the three Class Il Dirauboninees be re-elected to the Board to serve 20il. The Company’s Board is
divided into three classes with each Director s&pa three-year term or until his or her earlisigeation, death, or removal. In addition to
the three Class Il nominees, the Comparwuirrent Class | and Class Il Directors are tisgielow. Each nominee currently serves as a Cl¢
Director.

Class Il Nominees— Terms Expiring at the Annual Meeting

Name ﬁ%
Bradley M. 55
Bloom

A. Bruce 62
Cleverly

Frederick J. Rowan, 68

Il
The individuals who will continue to serve as Claasd Class Il Directors after the Annual Meetarg:

Class | Directors— Terms Expiring in 2010

Name Age
William J. 61
Montgoris
David 66
Pulver
Elizabeth A. 44
Smith

Class Ill Directors — Terms Expiring in 2009
Name %
Paul 73
Fulton
John R. 76
Welch
Thomas E. 55
Whiddon

The Board recommends a vote FOR the election of Bdéey M. Bloom, A. Bruce Cleverly, and Frederick JRowan, Il as Class Il
Directors.

Vote Required

The three nominees for election as Class Il Dimscteho receive the greatest number of votes wiktleeted as Class Il Directors.
Votes may be cast in favor of all nominees, witdtfel all nominees, or for all nominees, except#jpEnominees. Votes that are withheld
will be counted toward a quorum, but will be exaddentirely from the tabulation of votes for eacimmee, and, therefore, will not affect 1
outcome of the vote on this Proposal. Proxiesahagranted without providing voting instructionsl e votedFOR the election of the three
Class Il Director nominees.




COMPENSATION OF DIRECTORS

Each of our non-management Directors receives anametainer and meeting fees, and each comn@it@éérman receives a separate
retainer. In fiscal 2007, each Director’'s annugireer was comprised of a $20,000 cash paymenaardnt of our common stock valued at
approximately $90,000. Each Director also receivegting fees of $2,500 for each regularly schedBleatd meeting, $1,000 for each
special Board meeting, and $1,000 for each regutatheduled and special committee meeting. Ther@laai of our Audit Committee
received a $20,000 retainer, and the Chairmen n€ompensation and Nominating and Corporate Gonem&ommittees each received
$10,000 retainers. In addition, our new non-managerirectors were granted a one-time grant ofimsti common stock valued at
approximately $100,000. This restricted stock falé#sts” after three years following the date airgr

We reimburse Directors for travel expenses incumezbnnection with attending Board and committesetimgs and the Annual
Meeting and for other expenses incurred while cotidg Company business. We pay no additional rematioz to Mr. Rowan for serving as
a Director. There are no family relationships amany of the Directors or our executive officers.

The following table provides information concerniihg compensation of our non-management Directwrdcal 2007.

FISCAL 2007 DIRECTOR COMPENSATION TABLE
Fees

Earned Stock
or Paid Awards Option

in Cash (%) Awards Total
Name (b) (©) $) $)
Bradley M. Bloom (a $ 30,00C $ 90,00¢ $ - $120,00¢(
Paul Fultor $ 50,000 $ 90,00( $ 1,34¢(f) $141,34¢
William J. Montgoris (d’ $ 18,00 $ 57,85¢ % - $ 75,85¢
David Pulver. $ 58,00 $ 90,00 $ 50 (g) $148,05(
Elizabeth A. Smitf $ 38,000 $11822((e)$ -  $156,22(
John R. Welct $ 48,000 $ 90,00( $ 4,91t (h) $142,91!
Thomas E. Whiddo $ 42,000 $ 90,00( $ 15,54¢ (i) $147,54¢

(a) All compensation earned by Mr. Bloom was pai@érkshire Partner
(b) This column reports the amount of cash comp@rsaarned in fiscal 2007 through annual castirreta and meeting fee

(c) On May 11, 2007, we issued each of our non-mament Directors (except Mr. Montgoris) 3,570 sharecommon stock. The fair
market value of the common stock issuances wa2$2fr share, the closing market price on the afatesuance

(d) Upon joining the Board in August 2007, the Camyp made a cash payment to Mr. Montgoris reprasgatipro-rated share of his
annual cash retainer. In addition, the Companyedddr. Montgoris 2,062 shares of common stock igmEng a pro-rated share of his
annual grant of our common stock. The fair marlat® of the common stock was $21.82 per shareltising market price on the date
of issuance. Mr. Montgoris was also issued 4,5&8eshof restricted stock which vest in August 20tfese shares had a grant date fair
value of $21.82 per share. In accordance with Btaté of Financial Accounting Standards (“SFAS”) &3 (revised 2004), “Share-
Based Payment” (“SFAS 123R"), we assume these shighevest in August 2010 and record the relategemse ratably over the vesting
period.

(e) Upon joining the Board in November 2004, thenpany issued Ms. Smith 6,070 shares of restridakswhich cliff vested in
November 2007. These shares had a grant dateafai of $16.48 per share. In accordance with SF28R1we recorded the relat
expense ratably over the vesting peri

(f) On May 15, 2002, Mr. Fulton was granted 16,86tk options with an exercise price of $3.08, Wwhias $0.85 lower than the fair
market value of the stock on the date of grant. dineunt disclosed in this column equals the Comisaggpense for such stock options,
which equals the difference between the exercise pind fair market value of the stock on the défgrant recorded ratably over the
vesting period through May 200

(g) On January 9, 2002, Mr. Pulver was grantedd@®dgock options with an exercise price of $3.0Biclv was $0.36 lower than the fair
market value of the stock on the date of grant. ilmeunt disclosed in this column equals the Comigaaypense for such stock options,
which equals the difference between the exercise pind fair market value of the stock on the défgrant recorded ratably over the
vesting period through January 20

(h) On April 5, 2003, Mr. Welch was granted 16,@30ck options with an exercise price of $4.94 amdaak-Scholes fair value of
$1.54. The amount disclosed in this column equesdompany’s expense for such stock options inrdecee with SFAS 123R
recorded ratably over the vesting period throughil/A2908.
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(i) On September 17, 2003, Mr. Whiddon was grad@&@00 stock options with an exercise price of 8&8ad a Black-Scholes fair value
of $4.88. The amount disclosed in this column egjtled Company’s expense for such stock optionsdonrdance with SFAS 123R
recorded ratably over the vesting period througbt&aber 2008

For stock options, the SFAS 123R fair value is wlalied based on assumptions summarized in Note6rtaudited consolidated
financial statements which are included in our AadriReport on Form 10-K. For complete beneficial evahip information of our common
stock for each of our Directors, see heading “SdearOwnership of Beneficial Owners, Directorsd dxecutive Officers” on page 24.

EXECUTIVE OFFICERS’ BIOGRAPHICAL INFORMATION AND EX PERIENCE

The following table sets forth the name, age, awgltjpn of each of our executive officers as of dage of this proxy statement.

Name Age Position

Frederick J. Rowan, I 68 Chairman of the Board of Directors and Chief
Executive Officel

Joseph Pacific 58 Presiden

David A. Brown 50 Executive Vice President and Chief Operations
Officer

Michael D. Casey 47  Executive Vice President and Chief Financial
Officer

James C. Petl 49  President of Retalil Stort

Charles E. Whetzel, Jr. 57  Executive Vice President and Chief Sourcing
Officer

Frederick J. Rowan, lljoined us in 1992 as President and Chief Exec@iffieer and became Chairman of the Board of Dinecto
October 1996. Prior to joining us, Mr. Rowan wa®@r Vice President of VF Corporation, a multi-digis apparel company and, among
other positions, served as President and ChieflxecOfficer of both The HD Lee Company, Inc. @aksett-Walker, Inc., divisions of VF
Corporation. Mr. Rowan, who has been involved mtixtile and apparel industries for over 40 ydaas,been in senior executive positions
for nearly 30 of those years. Mr. Rowan began &iser at the DuPont Corporation and later joinddéeh, Inc., a manufacturer of women'’s
apparel, where he subsequently became Presidei@tdaatiOperating Officer. On June 1, 2004, the Canypnamed Joseph Pacifico,
President of Carter’s, Inc. Mr. Rowan continuese¢ove as our Chairman of the Board of Directors@higf Executive Officer.

Joseph Pacificgoined us in 1992 as Executive Vice President-SatesMarketing and was named President of Markétiri@97. On
June 1, 2004, Mr. Pacifico was named Presidentofe€s, Inc. Mr. Pacifico began his career with @6rporation in 1981 as a sales
representative for The HD Lee Company, Inc. and pvamoted to the position of Vice President of Maitkg in 1989, a position he held
until 1992.

David A. Brownjoined us in 1992 as Senior Vice President-Busiféssning and Administration. In 1997, Mr. Brownsuzamed
Executive Vice President-Operations, and in 2005 mamed Executive Vice President and Chief Opersiti@fficer. Prior to 1992,
Mr. Brown held various positions at VF Corporatianluding Vice President-Human Resources for bdth HD Lee Company, Inc. and
Bassett-Walker, Inc. Mr. Brown also held human uese positions with Blue Bell, Inc. and Milliken &ompany earlier in his career.

Michael D. Caseyoined us in 1993 as Vice President-Finance andnaased Senior Vice President-Finance in 1997. B819
Mr. Casey was named Senior Vice President and Clmeincial Officer. In March 2003, Mr. Casey wasnea Executive Vice President and
Chief Financial Officer. Prior to joining us, MraSey was a Senior Manager with Price Waterhouse pidlecessor to
PricewaterhouseCoopers LLP.

James C. Pettjoined us in 2007 as President of Retail Storeisr By joining us, Mr. Petty served as Presidemt @hief Executive
Officer of PureBeauty, Inc. from 2005 to 2006. Fra@®7 to 2004, Mr. Petty held various position$waeen Brands, Inc., formerly Too, Inc.,
including President, General Managdrimited Too Division, Executive Vice President, &ts and Real Estate; Senior Vice President, S
and Vice President, Stores, Limited Too DivisiorioPto 1997, Mr. Petty held various positions apGInc.

Charles E. Whetzel, Jijoined us in 1992 as Executive Vice President-Ojmra and was named Executive Vice President-
Manufacturing in 1997. In 2000, Mr. Whetzel was eahitxecutive Vice President-Global Sourcing, angld@5 he was named Executive
Vice President and Chief Sourcing Officer. Mr. Whedthegan his career at Aileen, Inc. in 1971 inGality function and was later promor
to Vice President of Apparel. Following Aileen, Indr. Whetzel held positions of increased respuaitisi with Health-Tex, Inc., Mast
Industries, Inc., and Wellmade Industries, Inc1988, Mr. Whetzel joined Bassett-Walker, Inc. arasvater promoted to Vice President of
Manufacturing for The HD Lee Company, Inc.
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COMPENSATION DISCUSSION AND ANALYSIS
Overview

This Compensation Discussion and Analysis, or CD&Antended to provide information regarding thenfpany’s executive
compensation program and practices. This CD&A cowevariety of topics, including: the Company’s gamsation philosophy regarding
executive compensation, the role of our Compens&iommittee in setting the compensation of our rhemescutive officers, and our
executive compensation decisions for fiscal 2007.

Compensation Philosophy

The Company is committed to achieving long-ternstaimable growth and increasing stockholder valiie. Company’s compensation
program for our named executive officers is degigimesupport these objectives and encourage sfioagcial performance on an annual and
long-term basis by linking a significant portionair named executive officers’ total compensatm@ompany performance in the form of
incentive compensation. The principal elementsusfexecutive compensation structure are base salanpal performance bonus, and long-
term equity incentives. Together, we refer to thbsee elements as total direct compensation. ditiad, the Company offers perquisites and
other personal benefits to our named executiveafi Our named executive officers may also recgpeeial bonuses, in recognition of
special circumstances or superior performance.

The Company’s compensation philosophy is to sehanned executive officers’ compensation at leveds will attract, motivate, and
retain superior executive talent in a highly contpet environment. To be consistent with this pedphy, our Compensation Committee aims
to set our named executive officers’ total direminpensation between the fiftieth and seventy-fittihcentile of compensation paid to similar
executive positions at companies in our peer graifh, maximum total direct compensation targetethmtop quartile if superior
performance is achieved.

Our peer group is comprised of 14 companies imetadl or wholesale industries that primarily contlnusiness in apparel or related
accessories, have revenues between $800 millio$2u3dbillion, and whom we consider to be high-parfing companies, generally with
three years of growth in revenue and net incoméstal 2007, our peer group was comprised of Atmenbie & Fitch, Aeropostale,
American Eagle Ouftfitters, Chico’s, The ChildreRlaice, Coach, Coldwater Creek, Gymboree, J. Crefigr® Industries, Pacific Sunwear,
Quicksilver, Timberland, and Tween Brands.

Role of the Compensation Committ:

Our Compensation Committee sets the total directpemsation of our named executive officers. Our @emsation Committee also
sets the financial performance targets for our mhen@cutive officers’ annual performance bonusettha performance vesting terms for
applicable equity awards. Our Compensation Commhtes engaged a compensation consultant, the HaypGio advise it on executive
compensation matters and provide the Committee déth to benchmark the base salary, annual perfanaonus, and long-term equity
incentive compensation of our named executive efficThe Hay Group serves at the direction of the@nsation Committee, and meets
privately with the Compensation Committee and w#hChairman.

To maintain the effectiveness of our executive cengation program, and to keep it consistent withcompensation philosophy, our
Compensation Committee regularly reviews the reaisiemess of our named executive office@npensation. In addition to using proxy ¢
of companies in our peer group, our Compensatianr@ittee references the compensation data provigedebHay Group’s Retail Industry
Total Remuneration Survey (the “Retail Surveyifich is comprised of approximately 100 companiethe retail and wholesale industry :
provides comparable compensation information bytrodimg for differences in companies’ revenue sérel the differences in the scopes of
responsibility of different executives.

In making compensation determinations for our nameztutive officers, our Compensation Committeagipially takes into account
the nature and scope of each officer’s responsésl|ithe Company’s performance, and the comparativnpensation data of companies in
our peer group and the Hay Group’s Retail Survay. Compensation Committee also considers the re@mdations of our Chief Executive
Officer regarding the base salary, annual perfosadonus, and long-term equity incentives of oumea executive officers, other than
himself. In addition, our Chief Executive OfficancaChief Financial Officer make recommendationth®Compensation Committee
regarding the structure of our executive compeasgirogram generally.
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Total Direct Compensation

In setting a total direct compensation target fmrenamed executive officer, our Compensation Cdtaenconsiders both objective
and subjective factors, such as the scope of effichros responsibilities, Company performance, prior goaivards, potential future earnir
from equity awards, retention needs, and comparaiivnmpensation data of companies in our peer gradpghe Hay Group’s Retail Survey.
The Company’s general goal is to set total direahgensation for each of our named executive offibetween the fiftieth and seventy-fifth
percentile of similar executive positions at conmipann our peer group, and to award our named ¢ixecofficers total direct compensatior
the top quartile if superior performance is achéeve

In fiscal 2007, as set forth in more detail in Bigcal 2007 Summary Compensation Table, the tatatidcompensation of each of our
named executive officers was as follows: Chief Exiee Officer $1,138,666; Chief Financial OfficeB@9,503; President $861,446; Chief
Sourcing Officer $724,492; and Chief Operationsiceff $724,492.

Base Salary

The Company’s goal is to set our named executifiear’ base salaries at approximately the fiftipéncentile of the base salaries paid
to similar executive positions in our peer groupijlermaking adjustments in light of the objectivelasubjective factors discussed above.

In fiscal 2007, we provided our Chief Executive iCéf, President, and remaining named executiveafiwith base salaries of
$812,000, $600,000, and $375,000, respectivelfistal 2008, the base salary of our Chief Execuffcer is $850,000; the base salary of
our President is $650,000; the base salary of digf@Ginancial Officer is $450,000; and the badarsss of our Chief Operations Officer and
Chief Sourcing Officer are $425,000. Our named atiee officers have employment agreements thatigeothem with minimum base sale
levels that can be increased to account for cobtinfy adjustments and other adjustments our Caorsgiion Committee deems appropriate.
Except for our Chief Executive Officer, each of mamed executive officers had base salaries ialfi¥807 in excess of the minimum base
salary levels set forth in their employment agresisieThese employment agreements were enterethidiogust 2001, prior to the
promotions of each of Messrs. Pacifico, Brown, @aaed Whetzel, and prior to the significant inaeén the scope of each of their
responsibilities.

Annual Performance Bonus

The Company makes annual cash performance bonwssgsificant component of our named executive effi¢ total compensation,
while maintaining the Company’s compensation ploifds/ and its general goal to target total direchpensation between the fiftieth and
seventy-fifth percentile of similar executive pasils in our peer group, and in the top quartile nvheperior performance is achieved. We
believe this design aligns the interests of our edexecutive officers with the interests of oucktmlders.

Our Compensation Committee approves a target bion@gsach named executive officer that is based pereentage of their base
salaries. In establishing these bonus targets;timepensation Committee considers our named execotficers’ potential total direct
compensation in light of the Company’s compensapiitosophy and comparative compensation data.nBineed executive officers can earn
their target bonuses based upon the Company’s\arhient of pre-determined financial performancedergOur Compensation Committee
has the discretion not to award performance boneses if the Company achieves its financial perfance targets.

In accordance with our Amended and Restated Anmgehtive Compensation Plan (the “Incentive Compéas Plan”), for fiscal
2007, the Compensation Committee selected earpieigshare, as adjusted for unusual or non-recuiteéngs, as the financial performance
metric used to determine the amount, if any, ofuahperformance bonuses to be paid to our namezligxe officers. Our Compensation
Committee selected earnings per share becauskeitd®it is closely aligned with the interestsoof stockholders.

For fiscal 2008, our Compensation Committee hasehdo use three financial performance metricsnilegs per share (weighted at
50%), net sales (weighted at 25%), and earningzédfterest and taxes (“EBIT”) (weighted at 25%) determine the amount of annual
performance bonuses to be paid under our Ince@rapensation Plan. The Compensation Committeerdated to add net sales and EBIT
as performance metrics as they are key financialsones that are aligned with the interests of tnakfiolders and help to measure the qu
of our earnings.
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Our named executive officers can earn from 0% @PR20f their target performance bonus based upotmpany’s achievement of
pre-determined financial targets established byGhmpensation Committee. In fiscal 2007, the Comjsamdjusted earnings per share had to
be at least $1.48 per share, representing apprtedyné®o growth in earnings per share, before amuahperformance bonus could be ear
At an adjusted earnings per share of $1.48, ouredaenecutive officers' annual performance bonuddvoave been 10% of their target
bonuses. To earn 100% of their target bonus, thregaoy’s adjusted earnings per share had to bastt$4.65 per share, representing
approximately 16% growth in earnings per share;fandur named executive officers to earn a maxinnamus, the Company’s adjusted
earnings per share had to be at least $1.72 pez,gkaresenting approximately 21% growth in eaysiper share. Based on the Company’s
adjusted earnings per share in fiscal 2007 of $h8iformance bonus targets were not achieved. ilaggly, no annual performance bonu
were paid to our named executive officers for fi&207.

In accordance with the terms of our Chief Execu@fficer's employment agreement, his annual perforoe bonus target must be at
least 150% of his base salary. In fiscal 2007, etear Chief Executive Officer’s performance bortargiet at 150% of his base salary. In
accordance with the terms of our Presiderthployment agreement, his annual performancesb@nget must be no less than 65% of his
salary. Mr. Pacifico entered into this employmegregment in August 2001, prior to being promoteBr@sident in June 2004. In recognition
of an increase in the scope of his responsibilitssiiting from his promotion to President, andrigknto consideration comparative
compensation data, the Compensation Committee seRagifico’s fiscal 2007 performance bonus taejet00% of his base salary. In
accordance with the terms of our remaining namet ke officers’ employment agreements, their ahperformance bonus target must be
no less than 65% of their base salaries. Our rantaimamed executive officers entered into their leyipent agreements in August 2001,
prior to each officer's promotion and an increaséhie scope of the responsibilities of their reipegositions. In recognition of this, and
taking into consideration comparative compensatiata, the Compensation Committee sets each okauwaining named executive officer’s
performance bonus targets at 87.5% of their bdaeiass

Internal Revenue Code Section 162(

Section 162(m) of the Internal Revenue Code of 188@&mended, imposes a $1 million limit on the @mh¢hat a public company m
deduct for compensation paid to a company’s pradagecutive officer and the company’s three magitly compensated executive officers
other than its principal financial officer. Thisnlitation generally does not apply to performanceebecompensation that is awarded under a
plan that is approved by the stockholders of a @mg@nd that also meets certain other technicalmrements. Our compensation program
our named executive officers generally operateBiwithe deductibility requirements under Sectio@(h6). However, the Compensation
Committee realizes that exceptions may occur.

Equity Incentives

Our Amended and Restated 2003 Equity Incentive PEauity Incentive Plan”) allows for various type$equity awards, including
stock options, restricted stock, stock appreciatiohts, and deferred stock. Awards under our Bguitentive Plan are granted to recruit,
motivate, and retain employees and are grantedrinection with promotions or increases in respalityibThese awards have been limitec
time and performance-based stock options and timdgarformance-based restricted stock, althouglCounpensation Committee could use
other forms of equity awards in the future.

All awards under our Equity Incentive Plan musiberoved by our Compensation Committee. Our CongtemsCommittee
determines the type, timing, and amount of equitgrals granted to each of our named executive offiaéter considering their previous
equity awards, base salary, and target annualpeafice bonus in light of the Company’s compensattdfosophy. Our Compensation
Committee also considers the comparative compamsdtita of our peer group and the Hay Group’s R8tavey, and our desire to retain
and motivate our named executive officers andigmaheir goals with the long-term goals of ourcétioolders.

Our Compensation Committee’s practice is to appgraats of stock options and restricted stock gtilaly scheduled meetings. Our

Compensation Committee may also make equity gergpecial meetings or by unanimous written conseat Compensation Committee
sets the exercise prices of equity awards at therg price of our common stock on the NYSE ondate of grant.
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In considering the value of equity awards, we dakeuthe value of equity awards by using the Bl&ckoles valuation method. In
addition, our Compensation Committee regularlyeess the equity ownership of our executives comptrgde Company’s minimum
ownership guidelines. These minimum ownership dirde require our Chief Executive Officer and Pdesit to own at least ten times their
base salary in Company stock (or the intrinsic #afioptions to purchase Company stock that weaetgd prior to the Company’s 2001
acquisition). The minimum ownership guidelines riegjour remaining named executive officers to eawh five times their base salary in
Company stock. Each of our named executive officenrs compliance with their ownership guidelines.

In May 2005, our Compensation Committee grantedGhief Executive Officer 400,000 performance-bas@tdk options. These
options vest in varying percentages in Februan®2f¥sed upon Mr. Rowan’s continued employment thiéhCompany, the Company’s
achievement of specified levels of fiscal 2008 atfjd net income ranging from $75 million to $100ion, and an individual performance
criterion. In fiscal 2007, we made assumptions these performance criteria will be partially raet that 40% of these shares will vest. Mr.
Rowan has not received any additional equity awsaintse 2005, as that grant was a multi-year grant.

In March 2004, our Compensation Committee grantedPoesident 200,000 time-based stock optionsvissttin five equal, annual
installments based on Mr. Pacifico’s continued emplent with the Company. In November 2005, we graatur President 200,000
performance-based stock options. These optionsivésbruary 2010 based upon Mr. Pacifico’s corgthemployment with the Company,
the Companys achievement of fiscal 2009 adjusted net incorred tfast $116 million, and an individual perforroarcriterion. In fiscal 200
we made assumptions that these performance cnitéliaot be met and that these shares will not.Mgls. Pacifico has not received any
additional equity awards since 2005, as that grasta multi-year grant.

In March 2004, our Compensation Committee granteddhief Financial Officer 200,000 time-based stopkions that vest in five
equal, annual installments based on Mr. Casey'tiraged employment with the Company. In each of Baly 2006 and February 2007, our
Compensation Committee granted our Chief Finar@ffiter 12,000 stock options and 12,000 sharegsificted stock, each of which vest in
four equal, annual installments based on Mr. Caseghtinued employment with the Company.

In May 2005, our Compensation Committee grantedGhief Operations Officer and Chief Sourcing Offieach 60,000 stock options
that vest in four equal, annual installments basedach’s continued employment with the Company&y 2005, our Compensation
Committee also granted our Chief Operations Offaoedt Chief Sourcing Officer each 40,000 sharegsificted stock that cliff vest in May
2009 based on each’s continued employment witiCdrapany. Neither Mr. Brown nor Mr. Whetzel has ieed any equity awards since
2005, as these grants were multi-year grants.

Perquisites and Other Benefil

The Company provides perquisites and other bertefitsir named executive officers. In fiscal 200i5 Compensation Committee
established a perquisite allowance from which esghed executive officer was reimbursed for cepairguisites, including automobile
allowances, financial and tax planning, health duks, and related tax gross-up payments. Amotois the perquisite allowance that
remain unused at the end of the fiscal year afeifed.

The fiscal 2007 perquisite allowances for our namestutive officers were: $60,000 for our Chief Extive Officer, $45,000 for our
President, and $30,000 for each of our remainimgathexecutive officers. In addition to the perdeisillowances, our Chief Executive
Officer, President, and Chief Operations Officer eaach provided a country club membership. Additiamformation on named executive
officer perquisites can be found in the footnotethe Fiscal 2007 Summary Compensation Table sygioxy statement.

Pursuant to the Company’s 401(k) plan, the Compmayides its executives the same level of matchomgributions available to all
eligible employees, which is equal to 100% of eaamed executive officer’s first 3% of pre-tax cdmitions and 50% of each executive
officer's next 2% of pre-tax contributions each yeubject to Internal Revenue Service limitatidndiscal 2007, each of our named
executive officers received $9,000 in matching dbations.

The Company also made premium payments on behaliroiamed executive officers, other than our Chiefcutive Officer, on their
personally owned insurance policies. In fiscal 200@luding the associated tax gross-ups, the Cosnpaade payments of $192,876 on
behalf of our President, $59,079 on behalf of obhie€Operations Officer, $69,505 on behalf of ot Financial Officer, and $99,044 on
behalf of our Chief Sourcing Officer.

The Company also provides our named executiveasffiwith an excess supplementary health insuramlégyghat reimburses our
executives for certain qualified health expensdsowered under the Company’s ERISA medical plan.
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Retirement Benefit:

As part of Mr. Rowan’s employment agreement, then@any provides him with a supplemental executitieement defined benefit
according to a formula based on his final averagrial salary during the highest 36 consecutive hmaf his last 60 months of employment,
offset by other external retirement benefits andi@®Gecurity benefits to which he is entitled. §benefit is subject to an overall annual
maximum payment of $385,000. Based on the estimatkrt of his other retirement and Social Securépefits, Mr. Rowan’s annual
payment is projected to be $330,520 upon retirenTére plan is fully funded through two insurancéigies, and the Company was not
required to make any premium payments in fiscalr200 additional premiums are expected to be reduim the future to provide Mr.
Rowan with this benefit as this plan is fully fuide

Pursuant to his employment agreement, the Compganypeovides Mr. Rowan with life insurance equaR&®% of his annual base
salary. This life insurance benefit is providedtigh two split-dollar life insurance policies. Tiiemium and gross-up payment for fiscal
2007 was $48,106, which was included in Mr. Rowawmspensation. Upon Mr. Rowan’s retirement, thé-sjolllar arrangement will be
terminated. A portion of the cash value of the geB will be used to reimburse the Company for puempayments made prior to fiscal 20
A portion of this reimbursement will be used toyide Mr. Rowan with a gross-up payment for taxes ¥Mr. Rowan will incur upon
termination of the split-dollar arrangement.

Potential Payments Upon a Termination or Change@ontrol
Termination

In the event that any of our named executive ofiée terminated by the Company for “cause,” retiteecomes disabled, or dies, the
executive or his estate will be provided his badarg and fringe, medical, and dental benefitsubgiothe termination of his employment. If
any of our named executive officers is terminatedtiout cause,” or if any of our named executivicefs terminates his employment for
“good reason,” the named executive officer shaleiee his base salary and medical and dental lisfiefi24 months (36 months in the case
of our Chief Executive Officer) following the daté his termination, provided the named executiviecef complies with confidentiality,
intellectual property assignment, non-competit@mg non-solicitation obligations, which generaligtifor a period of one to two years. The
named executive officers have the option of reogjithese payments in one lump sum equal to thprasént value of the total payments.

The named executive officers shall also receiveatiaial performance bonus that he would have easnécte had been employed at
the end of the year in which his employment wasteated. The determination of whether an annudbpmance bonus is payable to the
named executive officer may take into account wirethe Company achieved its performance targetsnay not take into account whether
personal performance targets for the named execafficer were achieved. The vesting of equity irtdees for our named executive officers
is not required to be accelerated in the eventtefraination of employment.

In determining whether a termination occurred waittwithout “cause,” “cause” is deemed to exist whienamed executive officer
has: been convicted of a felony (or the entering pfea of guilty or no contest to a felony); cortted an act of fraud involving an act of
dishonesty for personal gain which is materialjyiious to the Company; willfully breached his @galtions of confidentiality, intellectual
property assignment, non-competition, or non-siimn against the Company; willfully engaged ings misconduct which is materially
injurious to the Company; or, after a cure perisiifully refused to perform his duties.

In determining whether a named executive officer ‘flugmod reason” to terminate his employment, “gosson’is generally deemed
exist when the Company has: materially reducedn@edaexecutive officer’'s duties, responsibilitiesstatus; assigned to the executive a
material amount of additional duties that are digantly inconsistent with his previous duties; uggd the executive to relocate or imposed a
material amount of increased travel obligationsnaterially breached his employment agreement.
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Based upon a hypothetical termination “without e for “good reason” as of December 29, 200&,46verance and other benefits
each named executive officer would have been edtith are as follows:

Chief Executive

Executive Vice
Officer President President
Base Salary $2,436,000 $1,200,000 $ 750,00(
Performance Bonus -- -- --
Health and Other Benefits 47,89¢ 31,93( 31,93(
Total $2,483,89' $1,231,931 $ 781,93(

In addition, our named executive officers are &ito receive any benefits that they would havenbentitled to under our 401(k) plan
and supplemental retirement plans. These sevelmregits are provided under the terms of each pegacutive’s employment agreements.

Changein Control

In the event of a change in control of the Compafiyynvested stock options shall vest. The clogirige on the NYSE of the
Company’s common stock on the last trading daysosf 2007 was $19.90 per share. Based upon almstdl change in control of the
Company on December 29, 2007, the intrinsic vafiecoelerated option vesting for our named exeeutifficers would have been as
follows:

Chief Chief Chief Chief
Executive  Financial Sourcing  Operations
Officer Officer President Officer Officer
Option Value $ - $ 407,60 $ 407,60( $ - $ ==

In the event of a change in control of the Compaimy,Compensation Committee also has the abilitgtwove the vesting restrictions
on all unvested shares of restricted stock. Baped a hypothetical change in control of the Compamyecember 29, 2007, the intrinsic
value of accelerated option vesting and the vafiszcelerated vesting of restricted shares fomaumned executive officers would have been
as follows:

Chief Chief Chief Chief
Executive  Financial Sourcing  Operations
Officer Officer President Officer Officer
Option and RestricteStock Value $ - $ 82550( $ 407,60( $ 796,000 $ 796,00(
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board has revdeamel discussed with Company management the Cormpem®iscussion and
Analysis included in this proxy statement. Basedwch review and discussions, the Compensation Gibeentnas recommended to the Bc
that the Compensation Discussion and Analysis tledied in this proxy statement for filing with tS&C.

Submitted by the
Compensation Committee

Mr. Paul Fulton, Chairman
Mr. A. Bruce Cleverly
Ms. Elizabeth A. Smith
Mr. John R. Welch
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FISCAL 2007 SUMMARY COMPENSATION TABLE
The table below provides information concerningdbmpensation of our named executive officers.
In the “Salary” column, we disclose the base sateigl to each of our named executive officers dyfiscal 2007 and 2006.

In the “Bonus” column, we disclose the cash bonesesed during fiscal 2007 and 2006, other thanuatscearned pursuant to the
Company’s Incentive Compensation Plan.

In the “Stock Awards” and “Option Awards” columnge disclose the fiscal 2007 and 2006 compensatiparese the Company
recorded in accordance with SFAS 123R relatingsares of stock or options, without a reductiondesumed forfeitures. For restricted
stock, the SFAS 123R fair value is calculated usirggclosing price on the NYSE of our stock ondh&e of grant and the related expense is
recorded ratably over the vesting period. For tlmsed and performantased stock options, the SFAS 123R fair valuelisutated based ¢
assumptions summarized in Note 6 to our auditedaatated financial statements, which are incluiteaur fiscal 2007 Annual Report on
Form 10-K. For time-based stock options, we recogtiie related expense ratably over the vestinggdfor performance-based stock
options and restricted stock awards that cliff yvest have assumed the performance criteria witheéand restricted stock awards will cliff
vest, and in accordance with SFAS 123R, we redwddlated expense ratably over the vesting period.

In the column “Non-Equity Incentive Plan Compensati we disclose the dollar value of all compermatarned in fiscal 2007 and
2006 pursuant to the Company’s Incentive Compensétian.

In the column “Nonqualified Deferred Compensatiarriings,” we disclose the dollar value of any eagsifrom an aggregate change
in the actuarial present value of the named exeewatificers accumulated benefit under all definedddit and pension plans.

In the column “All Other Compensation,” we discldke dollar value of all other compensation thatldaot properly be reported in
other columns of the Fiscal 2007 Summary Compemsdtable, including perquisites, amounts reimbufsethe payment of taxes, and
insurance premiums paid by the Company for the fitesfeour named executive officers.

Nonqualified

Deferred
Stock Option  Non-Equity Compensatior  All Other
Awards Awards Incentive Plan  Earnings  Compensatior

Name and Principal Fiscal Salary Bonus (€)] ($) Compensatior %) %) Total
Position Year ($) $ (b) (c) ($) (d) (e) ($)
Frederick J. Rowan,
Il 2007 $812,00( $ - % -- $326,66¢ $ - $ 03% 150,43: $1,289,09:
Chairman of the Boar
and 2006 $812,00( $1,000,00/ (a) $ -- $849,17: $ 1,218,000 $ - $ 143,60 $4,022,77!
Chief Executive
Officer
Michael D.
Casey 2007 $375,00( $ --  $160,36¢ $334,13: $ - $ -3 124,45¢ $ 993,96
Executive Vice
President an 2006 $375,00( $ -- $ 89,68¢ $302,06¢ $ 328,12 $ - $ 119,03¢ $1,213,91!
Chief Financial
Officer
Joseph
Pacifico 2007 $600,00( $ - % -- $261,44t $ -3 -3 264,14¢ $1,125,59
Presiden 2006 $600,00( $ - $ -- $880,96: $ 600,00( $ -3 284,21( $2,365,17;
Charles E. Whetzel,
Jr. 2007 $375,00( $ -~ $219,29 $130,19! $ - $ - % 159,39( $ 883,88:
Executive Vice
President an 2006 $375,00( $ -~ $219,29 $130,19! $ 328,12' $ -3 153,10! $1,205,72
Chief Sourcing
Officer
David A.
Brown 2007 $375,00( $ -~ $219,29 $130,19! $ - $ - 3% 120,76t $ 845,25¢
Executive Vice
President an 2006 $375,00( $ -~ $219,29 $130,19! $ 328,12 $ -3 110,95¢ $1,163,57.
Chief Operations

Officer
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(a) Bonus award earned in fiscal 2006 based oftmpanys achievement of performance criteria related ¢éankegration of OshKos

This award was paid in fiscal 20C

(b) The amounts disclosed in this column for Mrs&g Mr. Whetzel, and Mr. Brown reflect the expewserecorded in accordance with

SFAS 123R for the following grants, without a retioie for assumed forfeiture

(i) Mr. Casey was granted 12,000 shares of resttistock on February 16, 2006 with a grant dateviue of $34.32 per share, the
closing price of the Company’s common stock ondat of grant. Mr. Casey was also granted 12,086eshof restricted stock on
February 15, 2007 with a grant date fair value2#.%9 per share, the closing price of the Compacy'smon stock on the date of
grant. Both grants vest in four equal, annual imtnts following the date of grant. In accordamgth SFAS 123R, we record
expense for these grants ratably over the-year vesting perioc

(ii)) Mr. Whetzel and Mr. Brown were each granted0f0 shares of restricted stock on May 13, 2008 wigrant date fair value of
$22.01 per share, the closing price of the Comgaogmmon stock on the date of grant. These shhffegest on May 13, 2009.
We have assumed these shares will vest on May0l®, 2nd in accordance with SFAS 123R, we recopaese for these grants
ratably over the foi-year vesting perioc

(c) The amounts disclosed in this column repregenexpense we recorded in accordance with SFAR 1@3the following grants,
without a reduction for assumed forfeitur

(i) Mr. Rowan was granted 400,000 performance-basatk options on May 13, 2005 with a Black-Schdéasvalue of $7.76 per
share and an exercise price of $22.01 per shae|dking price of the Comparsytommon stock on the date of grant. Subject t
achievement of individual and Company performaiacgeits, these stock options vest in February 200@scal 2007, we made
assumptions that these performance criteria wipdrtially met and that 40% of these shares wiltvErior to fiscal 2007, we
assumed that 100% of these shares would vestcbrdance with SFAS 123R, we record performanceonpmkpense based upon
the probability of performance target achievemant we adjust any previously recorded expensesifraptions regarding the
achievement of performance targets cha

(i) Mr. Casey was granted 200,000 time-based stgtions on March 22, 2004 with a Black-Scholes ¥alue of $6.56 per share
and an exercise price of $14.81 per share, théindgsice of the Compang’common stock on the date of grant. These shassr
five equal, annual installments following the dafeyrant. In accordance with SFAS 123R, we recaqkase for this grant ratably
over the five-year vesting period. Mr. Casey wa® @ranted 12,000 time-based stock options on Bepi6, 2006 with a Black-
Scholes fair value of $15.59 per share and an eseepeice of $34.32 per share, the closing pricéaefCompany’s common stock
on the date of grant, and was granted 12,000 tiased stock options on February 15, 2007 with akB&aholes fair value of
$10.01 per share and an exercise price of $22.18haee, the closing price of the Company’s comstonk on the date of grant.
The stock options granted to Mr. Casey in fiscdl@@nd 2007 vest in four equal, annual installmésitswing the date of grant. In
accordance with SFAS 123R, we record expense ésetlyrants ratably over the f-year vesting perioc

(i) Mr. Pacifico was granted 200,000 time-bastmtk options on March 22, 2004 with a Black-Schdésvalue of $6.56 per
share and an exercise price of $14.81 per sha&|dking price of the Company’s common stock endhte of grant. These shares
vest in five equal, annual installments followitng tdate of grant. In accordance with SFAS 123Rregerd expense for this grant
ratably over the five-year vesting period. Mr. Biaoiwas also granted 200,000 performance-basett siations on November 10,
2005 with a Black-Scholes fair value of $12.68 ancexercise price of $31.18 per share, the clgsiing of the Company’s
common stock on the date of grant. Subject to théemement of individual and Company performancgets, these stock options
vest in February 2010. In fiscal 2007, we maderag$ions that these performance criteria will nontet and that these shares will
not vest. Prior to fiscal 2007, we assumed tha®d00these shares would vest. In accordance withSSE23R, we record
performance option expense based upon the prolyadiilperformance target achievement, and we adjugtpreviously recorded
expense if assumptions regarding the achievemeauerfdrmance targets chany

(iv) Mr. Whetzel and Mr. Brown were each grantedo®0 stock options on May 13, 2005 with a Black<S8eh fair value of $8.71
per share and an exercise price of $22.01 per stherelosing price of the Company’s common statkie date of grant. These
stock options vest in four equal, annual installtadallowing the date of grant. In accordance vVBHAS 123R, we record expense
for these grants ratably over the f-year vesting perioc

(d) There was no increase in the present valueroRdwan’s supplemental executive retirement pkameffit from the end of fiscal 2006

to the end of fiscal 200

(e) The amounts shown “All Other Compensati¢” consist of the following

Excess
Insurance  Personal Tax
Premium  Liability Medical 401(k) Gross-
Payments Insurance Reimbursementc Company Perquisites Ups
Name (1) Premiums (i) Match (iii) (iv) Total
Frederick J. Rowan, $ 27,68: $ 3,52¢ $ 7,26¢ $ 9,00C $ 61,20: $ 41,747 $ 150,43:



Michael D. Case! $ 40,00 $ 3,52¢ $ 9,081 $ 9,00 $ 29,107 $ 33,74: $ 124,45¢
Joseph Pacific $ 111,000 $ 3,52¢ $ 4,78 $ 9,00C $ 4519¢ $ 90,63t $ 264,14t
Charles E. Whetzel, . $ 57,000 $ 3,52¢ $ 13,17C $ 9,00C $ 29,01z $ 47,67¢ $ 159,39(
David A. Brown $ 34,000 $ 352¢ % 12,43¢ $ 9,00C $ 2855¢ $ 33,24( $ 120,76t

(i) Amount for Mr. Rowan relates to split-dollafdiinsurance premiums paid by the Company, and patsiio Messrs. Casey, Pacifico,
Whetzel, and Brown relate to contributions madm¢tividual whole-life insurance policies

(i) Amounts relate to medical reimbursements agldted costs pursuant to a supplemental executddical reimbursement pla

(iii) Mr. Rowan'’s perquisites are comprised of B3 for financial planning, $7,643 for fundraisiagtivities, $4,971 for country club
dues, $4,542 for automobile-related costs, $4,24&imily travel, and $750 for a service award; Kasey’s perquisites are comprised
of $27,507 for automobile-related costs and $1f60@ health club membership; Mr. Pacifico’s pesipeis are comprised of $26,970 for
automobile-related costs, $4,971 for country clubs] $4,590 for a health club membership, $3,988dme office costs, $3,919 for
financial planning, and $750 for a service award; Whetzel's perquisites are comprised of $22, k2afitomobilerelated costs, $3,7¢
for financial planning, $2,400 for a health clubmieership, and $750 for a service award; and MrwBire perquisites are comprised of
$23,786 for automobi-related costs, $2,073 for country club dues, $1fébfinancial planning, and $750 for a service ev

(iv) Mr. Rowan’s gross-ups are comprised of $20,#2linsurance premium payments, $11,745 for firelm@anning, $3,667 for
country club dues, $3,344 for excess personallifipiisurance, $1,950 for fundraising activitiesid $620 for automobile-related costs;
Mr. Casey’s grossis are comprised of $29,505 for insurance prenuayments, $3,344 for excess personal liability iasoe, $870 fc
automobile-related costs, and $23 for a health gleimbership; Mr. Pacifico’s gross-ups are comprife$B1,876 for insurance
premium payments, $3,667 for county club dues,4Bf8r excess personal liability insurance, and$1 for automobile-related costs;
Mr. Whetzel's gross-ups are comprised of $42,044rfsurance premium payments, $3,344 for excessopal liability insurance, and
$2,291 for automobile-related costs; and Mr. Brasngross-ups are comprised of $25,079 for insurgre@ium payments, $3,344 for
excess personal liability insurance, $3,379 foomabile-related costs, and $1,438 for financial plann
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FISCAL 2007 GRANTS OF PLAN-BASED AWARDS

The following table provides information concerniegch grant of plan-based awards made to a naneeditése officer in fiscal 2007.
This includes incentive compensation awards grantetkr our Incentive Compensation Plan and stotikimpand restricted stock awards
granted under our Equity Incentive Plan. The tholharget, and maximum columns reflect the rapfgestimated payouts under these plans
for fiscal 2007. The exercise price disclosed isadpo the closing market price of our common stogkhe date of grant. The last column
reports the aggregate SFAS 123R value of all awatde in fiscal 2007 as if they were fully vestedtioe grant date.

Estimated Future Payouts Undel  Estimated Future Payouts

Non-Equity Incentive Plan Under
Awards Equity Incentive Plan Awards
Grant
Exercise Date
or Fair
Base  Value
Price of
Equity of Stock
Award Target Option and
Award Grant  Threshold (%) Maximum Threshold Target Maximum Awards Option
Name Type Date $) () $) (#) (#) (#) ($/Sh) Awards
Cash
Frederick J. Rowan, Bonus - $ -- $1,218,001 $2,436,00! -- -- - $ - $ -
Shares - $ -9 - $ = = = - $ - $ =
Options - $ - $ - $ - - - - $ - $ -
Cash
Michael D. Case'  Bonus - $ - $ 328,12' $ 656,25 - - - $ - $ -
Shares (b 2/15/200° $ = & = G = - 12,00( 12,00C $ -- $266,28
Options
(© 2/15/200° $ - $ - $ - - 12,00( 12,00( $ 22.1¢ $120,13!
Cash
Joseph Pacific Bonus - $ -- $ 600,00( $1,200,00: -- -- - $ - $ -
Shares - $ = & = G = = = -3 - $ =
Options - $ - $ - $ - - - - $ - $ -
Charles E. Whetzel, Cash
Jr. Bonus - $ - $ 328,12' $ 656,25( -- -- - $ - $ -
Shares - $ -3 - $ = = = - $ - $ =
Options - $ - $ - $ - - - - $ - $ -
Cash
David A. Brown Bonus - $ - $ 328,12! $ 656,25( - - - $ - 3 -
Shares - $ -9 - $ = = = - $ - $ =
Options - $ - $ - $ - - - - $ - $ -

(a) No executive officer was paid an annual perforoe bonus in fiscal 200

(b) Shares of restricted stock granted to Mr. Caseffebruary 15, 2007 pursuant to the Company’stitncentive Plan. These
restricted shares vest ratably in four equal, ahimséallments following the date of grant. In actance with SFAS 123R, we record
expense related to this grant ratably over theinggteriod.

(c) Time-based stock options granted to Mr. Caseffebruary 15, 2007 pursuant to the Company’s Edodentive Plan. These stock
options vest ratably in four equal, annual instalins following the date of grant. In accordancén@8FAS 123R, we record expense
related to this grant ratably over the vesting quk!

OPTION EXERCISES AND STOCK VESTED IN FISCAL 2007

The following table provides information concernimgr named executive officers’ exercises of stqufoms and vesting of restricted
stock during fiscal 2007. The table reports, oraggregate basis, the number of securities acquped exercise of stock options, the dollar
value realized upon exercise of stock optionsnilmaber of shares of restricted stock that havesdesind the dollar value realized upon the
vesting of restricted stock.

Option Awards Stock Awards




Number

Number
of of
Shares Shares Value
Acquired Value Acquired  Realized
on Realized on on
Exercise on Exercise  Vesting Vesting
Name #) ® (@ #) €)
Frederick J. Rowan, 410,000 $10,568,66 - $ -
Michael D. Case! 146,200 $ 3,449,79.

3,00 $ 66,57((b)

Aggregate dollar amount was calculated by mulifgythe number of shares acquired by the differdrateveen the market price
the underlying securities at the time of exercise #he exercise price of the stock options.

@)

Aggregate dollar amount was calculated by muliythe number of shares acquired on vesting byntlagket price of tr
Company’s stock on the date of vesting.

(b)
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OUTSTANDING EQUITY AWARDS AT FISCAL 2007 YEAR-END

The following table provides information regardimgexercised stock options, stock that has notgsted, and equity incentive plan
awards for each named executive officer outstandggf the end of fiscal 2007. Each outstandingdiugarepresented by a separate row that
indicates the number of securities underlying tvard.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Number of  Value of
Awards: Unearned Unearned
Number of Number of Shares, Shares,
Number of Securities Securities Units or Units or
Securities Underlying Underlying Other Other
Underlying Unexercised Unexercisec Rights  Rights That
Unexercised Options Unearned Option That Have Have
Options #) Options  Exercise  Option  Not Vested Not Vested
#) (@) (€3] Price  Expiration #) %)
Name (Exercisable’ (Unexercisable (b) (%) Date (c) (d)
Frederick J.
Rowan, Il 548,35t - - $ 0.7¢ 8/15/2011 - $ -
1,060,711 - - $ 3.0¢ 8/15/2011 = & =
- - 400,00( $ 22.01 5/13/201¢ - $ -
Michael D. Case 243,48t - - $ 3.0¢ 8/15/2011 - $ -
120,00( 80,00( - $ 14.81 3/22/2014 - $ =
3,00(¢ 9,00( - $ 34.3:2 2/16/201¢€ - $ -
- 12,00( - $ 22.1¢ 2/15/2017 - $ =
- - - $ -- -- 21,000 $ 417,90(
Joseph Pacific 389,68t - - $ 3.0¢ 8/15/2011 - $ -
120,00( 80,00( - $ 14.81 3/22/2014 - $ =
- - 200,00 $ 31.1¢ 11/10/201 - $ -
Charles E. Whetze
Jr. 389,68t - - $ 3.0¢ 8/15/2011 - $ -
30,00( 30,00( -- $ 22.01 5/13/201¢ = & =
- - - $ -- -- 40,00C $ 796,00(
David A. Brown 389,68t - - $ 3.0¢ 8/15/2011 - $ -
30,00( 30,00( - $ 22.01 5/13/201¢ - $ =
- - - $ - - 40,00 $ 796,00(

(a) Unexercised options relate to the followingaaats:

(i) Mr. Casey was granted 200,000 time-based soptions on March 22, 2004 with a Black-Scholes Yailue of $6.56 per share
and an exercise price of $14.81 per share, théindgsice of the Compang’common stock on the date of grant. These stotitiry
vest in five equal, annual installments followig tdate of grant. Mr. Casey was also granted 12j6@8based stock options on
February 16, 2006 with a Black-Scholes fair valtg15.59 per share and an exercise price of $3deB2hare, the closing price of
the Company’s common stock on the date of graradtfition, Mr. Casey was granted 12,000 time-baseck options on February
15, 2007 with a Black-Scholes fair value of $10p@t share and an exercise price of $22.19 per sterelosing price of the
Company’s common stock on the date of grant. Theksbptions granted to Mr. Casey in fiscal 2006 26@7 vest in four equal,
annual installments following the date of grantatcordance with SFAS 123R, we record option expeatsbly over the applicak
vesting period

(i) Mr. Pacifico was granted 200,000 time-baseaxtktoptions on March 22, 2004 with a Black-Schdésvalue of $6.56 per share
and an exercise price of $14.81 per share, théndgsice of the Compang’common stock on the date of grant. These stoténg
vest in five equal, annual installments followimg tdate of grant. In accordance with SFAS 123Rregerd the related expense
ratably over the fiv-year vesting perioc

(i) Mr. Whetzel and Mr. Brown were each grantedi@0 time-based stock options on May 13, 2005 wiBlack-Scholes fair



value of $8.71 per share and an exercise pric@®f8 per share, the closing price of the Compacytsmon stock on the date of
grant. These stock options vest in four equal, ahimstallments following the date of grant. In aatance with SFAS 123R, we
record the related expense ratably over the-year vesting perioc
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(b) Unexercised, unearned stock options relathgddllowing awards

(i) Mr. Rowan was granted 400,000 performance-basatk options on May 13, 2005 with a Black-Schdééésvalue of $7.76 per
share and an exercise price of $22.01 per shareldking price of the Comparsy¢ommon stock on the date of grant. Subject t
achievement of individual and Company performaiacgdt, these stock options vest in February 2008st¢al 2007, we made
assumptions that these performance criteria wipdrtially met and that 40% of these shares wiltvErior to fiscal 2007, we
assumed that 100% of these shares would vestcbrdance with SFAS 123R, we record performanceonpkpense based upon
the probability of performance target achievemant we adjust any previously recorded expensesifraptions regarding the
achievement of performance targets cha

(ii) Mr. Pacifico was granted 200,000 performanesdx stock options on November 10, 2005 with akB&aholes fair value of
$12.68 and an exercise price of $31.18 per shiee;lbsing price of the Company’s common stockhendate of grant. Subject to
the achievement of individual and Company perforceaiargets, these stock options vest in Februal.2@ fiscal 2007, we made
assumptions that these performance criteria willi@omet and that these shares will not vest. Reifiscal 2007, we assumed that
100% of these shares would vest. In accordanceSH#S 123R, we record performance option expensedoapon the probability
of performance target achievement, and we adjyspegviously recorded expense if assumptions reggutthe achievement of
performance targets chany

(c) Equity Incentive Plan awards relate to thediwihg grants

(i) Mr. Casey was granted 12,000 shares of resttistock on February 16, 2006 with a grant dateviue of $34.32 per share, the
closing price of the Company’s common stock ondat of grant. Mr. Casey was also granted 12,086eshof restricted stock on
February 15, 2007 with a grant date fair value2#.%9, the closing price of the Compasigbmmon stock on the date of grant. E
grants vest in four equal, annual installmentfeihg the date of grant. In accordance with SFASR,2ve record the related
expense ratably over the fryear vesting perioc

(ii)) Mr. Whetzel and Mr. Brown were each granted0f0 shares of restricted stock on May 13, 2008 wigrant date fair value of
$22.01 per share, the closing price of the Comgaogmmon stock on the date of grant. These shhffegest on May 13, 2009.
We have assumed these shares will vest on MaydD® &nd in accordance with SFAS 123R, we recordela¢ed expense for
these grants ratably over the f-year vesting perioc

(d) Amount based on the closing market price paresbf the Compars common stock on Friday, December 28, 2007 of9l
FISCAL 2007 PENSION BENEFITS TABLE

The following table provides information with respéo Mr. Rowan’s SERP. Mr. Rowan’s SERP provides With a defined benefit
according to a formula based on his final averagrial salary during the highest 36 consecutive hmaf his last 60 months of employment,
offset by other external retirement benefits andi@&ecurity benefits to which he is entitled. §benefit is subject to an overall annual
maximum payment of $385,000. Based on the estimathrt of his other retirement and Social Secuégefits, Mr. Rowan’s annual
payment is projected to be $330,520 upon retireniére plan is fully funded through two insurancéigies, and the Company was not
required to make any premium payments in fiscal7200meet the plan’s benefit obligation. In additiao other premiums are expected to be
required in the future to meet the plan’s bendiltgation.

The amounts below reflect the actuarial presentevaf Mr. Rowans accumulated benefit under the plan, computed Becember 2¢
2007.

Number of Present Payments
Years Value of During
Credited Accumulated Last
Service Benefit Fiscal Year
Name Plan Name (#) (%) (%)
Frederick J. Rowan, SERP - $ 3,131,033 $ --
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SECURITIES OWNERSHIP OF BENEFICIAL OWNERS,
DIRECTORS, AND EXECUTIVE OFFICERS

The following table sets forth the number of sharethe Company common stock owned by each of the following partis of Marc
29, 2008, or as of such other date as indicatgdgeh person known by the Company to own bendfiaizore than five percent of the
outstanding common stock; (b) the Company’s namxeddive officers; (c) each Director; and (d) ailtdators and named executive officers
as a group. Unless otherwise indicated belowhtieéers address is The Proscenium, 1170 Peachtest SE, 9th Floor, Atlanta, Georgia
30309.

Beneficial Ownership

Name of Beneficial Owner Shares  Percent
Wellington Management Company, LLP | 6,158,05 10.8%
The Guardian Life Insurance Company of America 6,061,75! 10.€%
Baron Capital Group, Inc. (: 5,095,31 8.€%
Snow Capital Management, L.P. 4,795,51! 8.4%
Frederick J. Rowan, Il (¢ 1,609,06! 2. 7%
Joseph Pacifico (¢ 829,77t 1.4%
David A. Brown (7) 816,27 1.4%
Michael D. Casey (& 612,80( 1.1%
Charles E. Whetzel, Jr. ( 767,90¢ 1.2%
Bradley M. Bloom (9! 205,68( *
A. Bruce Cleverly (10 6,481 *
Paul Fulton (11 191,52 *
William J. Montgoris (12 6,64 *
David Pulver (13 242,23¢ *
Elizabeth A. Smith (14 15,12« *
John R. Welch (1& 45,29¢ *
Thomas E. Whiddon (1¢ 93,56+ *
All directors and executive officers as a group)( 5,442,37. 9.C%

*Indicates less than 1% of our common stock.

(1) This information is based on a Schedule 13&ifivith the SEC on February 11, 2008. Wellingtomitgement Company, LLP has
shared voting power covering 4,042,967 shares n€ommon stock and shared dispositive power cogesjtt58,057 shares of our
common stock. The address for Wellington Manager@emtpany, LLP is 75 State Street, Boston, Massaitau82109

(2) This information is based on information providedaSchedule 13G/A filed with the SEC on Februal
2008. The Guardian Life Insurance Company of Angesicares voting and dispositive power covering 5,088
shares of our common stock. The Guardian Life sce Company of America is the parent company of

Guardian Investor Services LLC and RS Investmemadgament COLLC. The address for The Guardian Life Insurance
Company of America is 388 Market Street, Suite 1BH#h Francisco, California 94111. Guardian InveStvices LLC shares voting
and dispositive power covering 6,061,758 sharesiotommon stock. RS Investment Management Co. $h&es voting and
dispositive power covering 6,061,758 shares ofoomunmon stock. RS Partners Fund shares voting apdsitive power covering
3,903,440 shares of our common stc

(3) This information is based on a Schedule 13@&% fwith the SEC on February 14, 2008. Baron Gayiroup, Inc. has shared voting
power covering 4,641,311 shares and shared digsgopibwer covering 5,095,311 shares of our comntocks Baron Capital

Group, Inc. and Ronald Baron are the parent of BAMBaron Capital Management, and Baron Growth Filihd.address for Baron
Capital Group, Inc. is 767 Fifth Avenue, New YoRew York 10153. BAMCO, Inc. has shared voting poe@vering 4,387,000 shares
and shared dispositive power covering 4,829,000eshaf our common stock. Baron Capital Managemnieat,has shared voting power
covering 254,311 shares and shared dispositive poowering 266,311 shares of our common stock. RidBaron has shared voting
power covering 4,641,311 shares and shared diggopibwer covering 5,095,311 shares of our comntocks

(4) This information is based on information praxddon a Schedule 13G filed with the SEC on JanR2y2008. Snow Capital
Management, L.P. is an investment adviser and dlasvsting power covering 4,757,449 shares of ammon stock and dispositive
power covering 4,795,519 shares of our common sfblek address for Snow Capital Management, L.B1@9 Georgetowne Drive,
Suite 400, Sewickley, Pennsylvania 151

(5) Represents 1,609,066 shares subject to exkleistock options

(6) Includes 549,688 shares subject to exercisablek options, including stock options that wilcbene exercisable during the 60 days
after March 29, 200¢



24




(7) Includes434,688 shares subject to exercisable stock optindsiding stock options that will become exerbisaduring the 60 day
after March 29, 2008 and 40,000 restricted shi

(8) Includes 412,488 shares subject to exercisgblk options, including stock options that wildome exercisable during the 60 days
after March 29, 2008 and 15,000 restricted shi

(9) Includes 11,676 shares held by Berkshire Pestioé which Mr. Bloom is a member, and as to whith Bloom disclaims beneficial
ownership except to the extent of his pecuniargragt therein. Also includes 44,000 shares held tlyaritable foundation as to which
Mr. Bloom shares voting and investment control veigtain family members, but in which he has naupéry interest. Mr. Bloom'’s
address is c/o Berkshire Partners, One Boston Pfages 3300, Boston, Massachusetts 02

(10) The total shown next to Mr. Cleve’'s name includes 6,481 shares of restricted commook.:

(11) Mr. Fulton’s address is c/o Bassett Furnitadustries, Inc., 380 Knollwood Street, Suite 6nston-Salem, North Carolina
27103. The total shown next to Mr. Ful's name includes 16,000 shares subject to exereistdidk options

(12) The total shown next to Mr. Montgc's name includes 4,583 shares of restricted commagk.

(13) Mr. Pulver is the sole stockholder of Cornenst Capital, Inc., which is the record holder 06,236 of the shares set forth next to
Mr. Pulvel's name above. The total shown next to Mr. P’'s name includes 16,000 shares subject to exereistdatk options

(14) Ms. Smitl's address is c/o Avon Products, Inc., 1345 AveridbeoAmericas, New York, New York 101C
(15) The total shown next to Mr. We’s name includes 16,000 shares subject to exereistditk options

(16) The total shown next to Mr. Whiddemame includes 12,800 shares subject to exereisaditk options, including stock options
will become exercisable during the 60 days follagiviarch 29, 200€

(17)Includes 3,501,418 sharsubject to exercisable stock options, includinglstmptions that will become exercisable during the
60 days following March 29, 200

Section 16(a) Beneficial Ownership Reporting Congpice

Section 16(a) othe Securities Exchange Act of 1934, as amendegdires that the Company’s executive officers amdadors, and
persons who beneficially own more than ten per¢edfo) of the Company’s common stock, file initial refgoof ownership
and changes in ownership with the SEC and the N'BaEed on a review of the copies of such formsistied to the
Company, the Comparglieves that all forms were filed in a timely manduring fiscal 2007.

EQUITY COMPENSATION PLAN INFORMATION
The following table provides information about tiempany’s equity compensation plan as of the erit$ ddist fiscal year:
Number of securities
remaining available for

future issuance under
Number of securities to bc Weighted-average the equity compensatiol

issued upon exercise  exercise price of plans (excluding
of outstanding options, outstanding options securities reflected in

Plan Category warrants, and rights  warrants, and rights first column)
Equity compensation plans approved by security

holders(1) 5,5697,55! $ 9.4¢€ 1,725,01!
Equity compensation plans not approved by secui

holders — — —

Total 5,597,55! $ 9.4¢€ 1,725,01!

(1) Represents stock options that are outstanditigad are available for future issuance pursuathé Company’s Equity Incentive Plan.

TRANSACTIONS WITH RELATED PERSONS, PROMOTERS, AND C ERTAIN CONTROL PERSONS

The Company has a written policy that requiresratisactions with related persons be reviewed byChief Financial Officer, and all
such transactions involving more than $10,000 beeveed with and approved by our Audit Committeer Ghief Financial Officer annually
reviews all transactions with related persons with Audit Committee



There were no such transactions during the fiseal gnded December 29, 2007.
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AUDIT COMMITTEE REPORT

The Audit Committee reviews the Company’s financggdorting process on behalf of the Board. Manageras the primary
responsibility for establishing and maintaining quigte internal financial controls, for preparing fimancial statements, and for the public
reporting process. PwC, the Company’s independasyistered public accounting firm, is responsibleeiopressing opinions on the
conformity of the Company’s audited consolidatetdhficial statements with accounting principles galheaccepted in the United States of
America and on the Company’s internal control dirancial reporting.

In this context, the Audit Committee has reviewad discussed with management and PwC the auditezblidated financial
statements for the fiscal year ended December@®, and PwC'’s evaluation of the Company’s inteowaitrol over financial reporting. The
Audit Committee has discussed with PwC the matteasare required to be discussed by StatementualitiAg Standards No. 61
(Communication with Audit Committees), as adoptgdhe Public Company Accounting Oversight Board(Pwas provided to the Audit
Committee the written disclosures and the lettquired by Independence Standards Board Standard Nledependence Discussions with
Audit Committees), as adopted by the Public Compatgounting Oversight Board, and the Audit Comneittexs discussed with PwC that
firm’s independence. The Audit Committee has cotetuthat PwC'’s provision of audit and non-audivees to the Company and its
affiliates are compatible with PwC independence.

Based on the considerations and discussions rdfegrabove, the Audit Committee recommended toBmard of Directors that the
audited consolidated financial statements for ibeaf year ended December 29, 2007 be includedridonual Report on Form 10-K for
fiscal 2007 for filing with the SEC.

Submitted by the Audit
Committee

Mr. David Pulver,
Chairman

Mr. William J. Montgoris

Mr. Thomas E. Whiddon
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PROPOSAL NUMBER TWO
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee of the Board of Directors hppainted PwC to serve as our independent regisfmblic accounting firm for
fiscal 2008. The Board is submitting the appointtrafrPwC as our independent registered public aaiog firm for stockholder ratification
and recommends that stockholders ratify this agpant at the Annual Meeting. A representative ofPiw/expected to attend the Annual
Meeting and will be available to respond to appiatprquestions. For additional information regagdine Company’s relationship with PwC,
please refer to the Audit Committee Report above.

The Audit Committee has also adopted policies andquures for pre-approving all non-audit work perfed by PwC. The Audit
Committee has pre-approved the use of PwC for Bpdgpes of services that fall within categoriggon-audit services, including various
tax services. The Audit Committee receives regupatates as to the fees associated with the setviaeare subject to pre-approval. Services
that do not fall within a pre-approved categoryuieg| specific consideration and pre-approval byAhdit Committee.

The aggregate fees that the Company incurred ffegsional services rendered by PwC for the figeats ended December 29, 2007
and December 30, 2006 were as follows:

2007 2006
Audit Fees $ 966,28: $ 970,87¢
Audit-Related Fee 73,64¢ 69,99
Tax Fees 147,00( 44 52°¢
Software License Fees 6,25( 15,99(
Total Fees $1,193,18. $1,101,38!

« Audit Feesfor the fiscal years ended December 29, 2007 amember 30, 2006 were for professional servicesarufor the
integrated audit of the consolidated financialestants and internal control over financial repariaf the Company, other auditing
procedures related to the adoption of new accoginonouncements and review of other significaatdactions, and related out-of-
pocket expense

» Audit-Related Fees for the fiscal years ended December 29, 2007 am@iber 30, 2006 were for assurance services refated
employee benefit plan audits and relatec-of-pocket expense

« TaxFeesfor the fiscal years ended December 29, 2007 aneémber 30, 2006 were for services related to tasultation and
compliance, special projects, and relatec-of-pocket expense

The Board recommends a vote FOR the ratification ofhe appointment of PricewaterhouseCoopers LLP ashe Company's
independent registered public accounting firm.

Vote Required

The approval of Proposal Number Two requires tfiengdtive vote of the holders of a majority of thleares of common stock present
or represented at the meeting and entitled to mteuch Proposal. Votes may be cast in favor afgainst Proposal Number Two.
Stockholders may also abstain from voting on PrapNsimber Two. Votes to abstain will be counteddodva quorum, but will be excluded
entirely from the tabulation of votes, and, therefavill have the effect of votes “against” thissposal. Proxies that are granted without
providing voting instructions will be votdelOR the approval of Proposal Number Two.

OTHER MATTERS
As of the date of this proxy statement, we knowm@business that will be presented for considemaiche Annual Meeting, other th
the items referred to above. If any other mattg@raperly brought before the Annual Meeting fori@etby stockholders, proxies in the

enclosed form returned to the Company will be vategiccordance with the recommendation of the Boayth the absence of such a
recommendation, in accordance with the judgmett@froxy holder.
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Invitation to Carter's, Inc.
2008 Annual Meeting of Stockholders

Carter's, Inc. will conduct its Annual Meeting ab8kholders on Friday, May 9, 2008, at 8:00 a.ne Trieeting will be held at the Company's
corporate offices at, The Proscenium, 1170 Peazlsteet NE, Atlanta, Georgia 30309.

You are cordially invited to join us for refreshntigiprior to the Annual Meeting, beginning at 7:3MaThe meeting will convene promptly at
8:00 a.m.

In order to expedite your entrance into the meetihgase present this invitation at the registratiesk. Invitations or proof of stock
ownership as of the record date of March 29, 2008w required to enter the meeting. Photo idérdifon is also required for admission.

We look forward to your participation.

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:

PROXY
CARTER’S, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF CARTER'S, INC.
ANNUAL MEETING OF STOCKHOLDERS - MAY 9, 2008
The undersigned hereby appoints Frederick J. Rolwand Michael D. Casey as proxies (each withgbever to act alone and w
full power of substitution) to vote, as designatextein, all shares the undersigned is entitleddi® \at the Annual Meeting
Stockholders of Cartes; Inc. to be held on May 9, 2008, and at any dnaldgournments thereof. The proxies are authoripedote
in their discretion upon such other business as pnagerly come before the meeting and any anddgdiusnments thereo
Your vote on the election of Class Il Directorslaatification of the appointment of Pricewaterb@@oopers LLP as the Compagny’
independent registered public accounting firm fiscdl 2008 may be specified on the reverse side. Adminees for Class
Directors are: Bradley M. Bloom, A. Bruce Cleverénd Frederick J. Rowan,
IF PROPERLY SIGNED, DATED, AND RETURNED, THIS PROXY WILL BE VOTED AS SPECIFIED ON THE
REVERSE SIDE, OR, IF NO CHOICE IS SPECIFIED, THIS PROXY WILL BE VOTED “FOR” THE ELECTION OF
ALL DIRECTOR NOMINEES IN PROPOSAL 1 AND “FOR” THE RATIFICATION OF THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
FISCAL 2008 IN PROPOSAL 2.
(Continued and to be signed on the reverse sid




1170 PEACHTREE STREET NE

SUITE 900

ATLANTA, GEORGIA 3030¢

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueiand for electronic delivery
information up until 11:59 P.M. Eastern Time they dsefore the cubff date o
meeting date. Have your proxy card in hand whengmmess the website and t
follow the instructions to obtain your records awodcreate an electronic voti
instruction form.

ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER
COMMUNICATIONS

If you would like to reduce the costs incurred ®@grters, Inc. in mailing prox
materials you can consent to receive all futurexyprstatements, proxy cards,
annual reports electronically vianeail or the internet. To sign up for electrc
delivery, please follow the instructions above ttevusing the internet and, wt
prompted, indicate that you agree to receive oesgkstockholder communicatis
electronically in future year:

VOTE BY PHONE - 1-80(-69(-6903

Use any touchene telephone to transmit your voting instructioms unti
11:59 P.M. Eastern Time the day before thedffitdate or meeting date. He
your proxy card in hand when you call and therofelthe instructions

VOTE BY MAIL

Mark, sign, and date your proxy card and rettiin the postag@aid envelope w
have provided or return it to Cartgrinc., c/o Broadridge Financial Solutic
Inc., 51 Mercedes Way, Edgewood, NY 117

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: [X]

CARTE1 KEEP THIS PORTION FOR

YOUR RECORDS

DETACH AND RETURN THIS PORTION ONL"

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CARTER’S, INC.

Vote On Directors

1.

Election of Class Il Directors:

Nominees:

01) Bradley M. Bloorr
02) A. Bruce Cleverly
03) Frederick J. Rowan,

The Board of Directors recommends a @R the
election of the Class Il Nominee

Vote On Ratification

2.

Ratification of the appointment of
PricewaterhouseCoopers LLP as
independent registered public
accounting firm for fiscal 200

The Board of Directors recommends a &R the
ratification of the appointment of Pricewaterhousefer:
LLP as independent registered accounting f

To withhold authority to vote for
any individual

For Withhold For All nominee(s), mark “FOR ALL

All For All Except EXCEPT”and write the number(
of the nominee(s) on the line
below.

O O O

For Against Abstain

O O O

PLEASE SIGN, DATE, AND RETURN PROMPTLY IN THE ENCLO SED ENVELOPE.

Note: Please sign exactly as your name or namesaaf®) on this Proxy. When shares are held joimthch holder should sig
When signing as executor, administrator, attormeistee, or guardian, please give full title ashsutthe signer is a corporatic
please sign full corporate name by duly authorinéfiter, giving full titte as such. If signer is partnership, please sign



partnership name by authorized pers
Yes No

Please indicate if you plan to attend this mee! o O
Signature [PLEASE SIGN WITHINDate Signature (Joint Date
BOX] Oowners)







