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Notice of
Annual Meeting of Shareholders

The Annual Meeting of Shareholders of CLARCOR Inc. (the Company ) will be held at the Hilton Naples Florida
Hotel at 5111 Tamiami Trail North, Naples, FL. 34103, on Tuesday, March 22, 2011 at 9:00 A.M., Eastern Time, for
the following purposes:

1. To elect as Directors the three nominees named in the attached Proxy Statement for a term of three years each;
2. To have an advisory vote on the Company s executive compensation programs and practices;

3. To have an advisory vote on how frequently (annually, every other year or every three years) the Company will
have future advisory votes on the Company s executive compensation programs and practices;

4. To ratify the appointment of PricewaterhouseCoopers LLP as the Company s independent registered public
accounting firm to audit the Company s financial statements for the fiscal year ending November 26, 2011; and

5. To transact such other business as may properly come before the meeting or any adjournment thereof.

Only holders of CLARCOR Common Stock of record at the close of business on Friday, February 4, 2011 are entitled
to receive notice of and to vote at the meeting or any adjournment thereof.

Whether or not you plan to attend the meeting, you are requested to vote on these proposals. You can do so in one of
three ways: (i) sign and date the enclosed proxy and return it promptly in the envelope enclosed for that purpose; (ii)
vote by internet pursuant to the instructions on the enclosed proxy card; or (iii) vote by telephone pursuant to the
instructions on the enclosed proxy card. Your vote is important and very much appreciated.

/s/ Richard M. Wolfson
Richard M. Wolfson
Secretary

PLEASE SIGN AND DATE THE ACCOMPANYING
PROXY
AND MAIL IT PROMPTLY.

Franklin, Tennessee
February 16, 2011

PLEASE SIGN AND DATE THE ACCOMPANYING PROXY AND MAIL IT PROMPTLY. 3
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CLARCOR Inc.
840 Crescent Centre Drive, Suite 600
Franklin, Tennessee 37067

PROXY STATEMENT

Annual Meeting of Shareholders

This Proxy Statement and the accompanying proxy are being mailed to shareholders of CLARCOR Inc. (the
Company ) on February 16, 2011. They are being furnished in connection with the solicitation of proxies by the
Company s Board of Directors for use at the Annual Meeting of Shareholders to be held at the Hilton Naples Florida
Hotel at 5111 Tamiami Trail North, Naples, FL. 34103, on Tuesday, March 22, 2011 at 9:00 A.M., Eastern Time, for
the purposes set forth in the Notice of Annual Meeting of Shareholders. Directions to the Annual Meeting and
information on how to vote in person can be obtained on-line at www.clarcorproxy.com or by contacting the
Company s Secretary, Richard M. Wolfson, at 840 Crescent Centre Drive, Suite 600, Franklin, Tennessee 37067,
telephone: (615)-771-3100.

A shareholder may vote by executing the proxy card or vote via the internet or by telephone pursuant to the
instructions on the proxy card. A shareholder who gives a proxy may revoke it at any time before it is voted by giving
written notice of the termination thereof to the Secretary of the Company, by filing with him another proxy or by
attending the Annual Meeting and voting his or her shares in person.

All valid proxies delivered pursuant to this solicitation, if received in time and not revoked, will be voted. If no
specifications are given by the shareholder executing the proxy card, valid proxies will be voted (a) to elect three
individuals nominated for election to the Board of Directors listed on the proxy card enclosed herein, (b) in favor of
the approval, on an advisory and non-binding basis, of the compensation of the Company s named executive officers as
disclosed pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis,
compensation tables and narrative discussion, in this Proxy Statement, (c) in favor of the approval, on an advisory and
non-binding basis, of the Company having an advisory vote on the compensation of the Company s named executive
officers as set forth in the Company s proxy statement every three years, (d) to ratify the appointment of
PricewaterhouseCoopers LLP as the Company s independent registered public accounting firm to audit the books and
accounts of the Company for the fiscal year ending November 26, 2011, and (e) in the discretion of the appointed
proxies, upon such other matters as may properly come before the meeting.

As of January 15, 2011, the Company had outstanding 50,378,779 shares of Common Stock, constituting the only
class of voting securities of the Company outstanding, and each outstanding share is entitled to one vote on all matters
to be voted upon. Only holders of CLARCOR Common Stock of record at the close of business on February 4, 2011
are entitled to notice of and to vote at the meeting. A majority of the shares of Common Stock issued and outstanding
and entitled to vote at the meeting, present in person or represented by proxy, will constitute a quorum for purposes of
the Annual Meeting. Proxies received but marked as abstentions and broker non-votes (as defined below under Vote
Required to Approve Proposals ) will be included in the calculation of the number of shares considered to be present at
the meeting.

Annual Meeting of Shareholders 7
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Voting Matters

If a quorum is present at the Annual Meeting:

With respect to Proposal 1 (Election of Directors), the three directors receiving the greater number of votes will be
elected.

The approval of Proposal 2 (Advisory Vote on the Company s Executive Compensation Programs and Practices) and
Proposal 4 (Ratification of the Appointment of PricewaterhouseCoopers LLP) will require the affirmative vote of a
majority of the shares of Common Stock of the Company present in person or represented by proxy at the meeting and
entitled to vote with respect to such proposal.

1
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The approval of Proposal 3 (Advisory Vote on Frequency of Future Advisory Votes on the Company s Executive
Compensation Programs and Practices) shall be determined by whichever of the choices annually, every other year or
every three years receives the greatest number of votes cast.

If your shares are held by a bank, brokerage firm or other nominee, you are considered the beneficial owner of shares
held in street name. If your shares are held in street name, these proxy materials are being forward to you by your
bank, brokerage firm or other nominee (the record holder ), along with a voting instruction card. As the beneficial
owner, you have the right to direct your record holder how to vote your shares, and the record holder is required to

vote your shares in accordance with your instructions. In addition, as the beneficial holder of shares, you are entitled

to attend the Annual Meeting. If you are a beneficial owner, however, you may not vote your shares in person at the
meeting unless you obtain a legal proxy, executed in your favor, from the record holder of your shares.

If your shares are held in street name and you do not give voting instructions, pursuant to New York Stock Exchange
( NYSE ) Rule 452, the record holder will not be permitted to vote your shares with respect to Proposals 1, 2 and 3, and
your shares will be considered broker non-votes with respect to these proposals. If your shares are held in street name
and you do not give voting instructions, the record holder will nevertheless be entitled to vote your shares with respect

to Proposal 4 in the discretion of the record holder.

Broker non-votes will be treated as shares present for quorum purposes, but not entitled to vote. Therefore, broker
non-votes will not affect the outcome of Proposals 1, 2 or 3.

Abstentions will have no effect on Proposals 1 or 3. With respect to Proposals 2 and 4, abstentions will be treated as
shares present for quorum purposes and entitled to vote, so they will therefore be equivalent to a vote against such
proposals.

We know of no business to be conducted at the Annual Meeting other than Proposals 1, 2, 3 and 4. The Company s
bylaws require shareholders to give advance notice of any proposal intended to be presented at the meeting. The
deadline for this notice has passed and we did not receive any such notice. If any other matter properly comes before
the stockholders for a vote at the Annual Meeting, the proxy holders named in the proxy cards will vote your shares in
accordance with their best judgment.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be held on March
22,2011:

The following Proxy materials are available for you to review online at: www.clarcorproxy.com:

This Proxy Statement (including all attachments);
Form of Proxy card
The Company s Annual Report for the fiscal year ended November 27, 2010 (which is not deemed to be part of
the official proxy soliciting materials); and
Any amendments to the foregoing materials that are required to be furnished to stockholders.
In accordance with Securities and Exchange Commission ( SEC ) rules, the foregoing website does not use
cookies , track user moves or gather any personal information.

In addition, you may request a copy of any of the above materials by calling 1-800-252-7267, pressing 0 and
asking to be connected to the Company s Secretary, Richard Wolfson, or by sending an e-mail setting forth a
valid mailing address to: investor @clarcor.com.

2
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Nominees for Election to the Board of Directors

The Company s Certificate of Incorporation provides for a Board of Directors consisting of nine directors divided into
three classes, each class consisting of three directors. One class of directors is elected at each Annual Meeting of
Shareholders. The Board is currently comprised of nine directors, three of whom are up for re-election this year.

Accordingly, at the Annual Meeting three directors are to be elected. The nominees are Messrs. Mark Emkes, Robert
Jenkins, and Philip Lochner, Jr. All of the nominees are current directors whose terms in office expire this year.
Messrs. Jenkins and Lochner were previously elected by the shareholders of the Company. Mr. Emkes was appointed
as a director by the Board of Directors on June 25, 2010, and has served continuously since his appointment. All have

been recommended by the Corporate Governance/Directors Affairs Committee and by the entire Board of Directors
for re-election to our Board of Directors, and all of the nominees have consented to serve if elected. In the event any
of these nominees is unable to serve as a director, the shares represented by the proxy will not be voted with respect to
such individual. The Board of Directors has no reason to believe that any of the nominees will be unable to serve.

If elected, Messrs. Emkes, Jenkins and Lochner will hold office for a three-year period ending in 2014 or until their
respective successors are duly elected and qualified.

Information Concerning Nominees and Directors

The following are the current directors of the Company (including the nominees), their ages, the year in which each
first became a director, their principal occupations or employment during at least the past five years, other
directorships held within the last five years, and information regarding their respective qualifications to serve as
directors of the Company:

. . Year Term as
Name Age  Director Since Director Expires
J. Marc Adam 72 March 23, 1991 2012

Mr. Adam is a former senior executive with 3M Company, St. Paul, Minnesota. He served as Vice President of
Marketing from 1995 to 1999 and as Group Vice President from 1986 to 1995. Mr. Adam was a director of Schneider
National Inc., a privately held trucking and logistics company until 2010.

Mr. Adam s experience as the former head of marketing and a senior executive of 3M, including establishing and
running an operating unit in Belgium, has allowed Mr. Adam to provide innovative leadership and perspective to the
Company and the Board for two decades. Mr. Adam s 20-year tenure as a director, spanning the terms of two different
chief executive officers of the Company, has provided stability and continuity during periods of change and growth. In
addition, Mr. Adam s significant international business experience, including establishing and running an operating
unit for 3M in Belgium, has been valuable to the Company in its efforts to grow outside of the United States.

PROPOSAL NO. 1 ELECTION OF DIRECTORS 11
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Year Term as

Name Age  Director Since Director
Expires
James W. Bradford, Jr. 63 January 20, 2006 2012

Mr. Bradford is the Dean, Owen Graduate School of Management, Vanderbilt University, Nashville, Tennessee, and
has held that position since 2004. From November 2002 until 2004 he was the Associate Dean of Corporate Relations
of Owen. From 1999 to 2001 he was the President and Chief Executive Officer of United Glass Corporation, a large
national fabricator of flat glass. Prior to becoming CEO, Mr. Bradford was the company s General Counsel. Mr.

Bradford is a director of two other publicly traded US corporations: Genesco, Inc. and Granite Construction,
Incorporated and sits on numerous other advisory and academic boards and councils.

Information Concerning Nominees and Directors 12
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As the leader of one of the United States preeminent business schools and an active business professor, Mr. Bradford
regularly interacts with leading business executives, academicians and practitioners around the globe, which has
provided significant benefits to the Company, including in the area of executive recruitment and corporate
governance. Additionally, Mr. Bradford s executive experience in leading a large and acquisitive industrial company
provided him with practical and actual experience that is highly relevant to the Company s business and has made Mr.
Bradford a resource for the Company s management team.

Year Term as

Name Age Director Since Director
Expires
Robert J. Burgstahler 66 December 18, 2000 2013

Mr. Burgstahler is a former senior executive of 3M Company, St. Paul, Minnesota. He served as 3M s Senior Vice
President, Business Development and Corporate Services from 2002 until 2003, and Vice President, Finance and
Administrative Services from 2000 to 2002. Mr. Burgstahler was President and General Manager of 3M Canada from
1998 to 2000 and Staff Vice President Taxes of 3M from 1995 to 1998.

Mr. Burgstahler brings an exceptionally strong finance and management background to the Board. His experience in
all aspects of financial reporting and financial management for a large multinational corporation has made him a
valuable resource for the Company and its management, and his expertise in these areas makes him an effective

Chairman of the Company s Audit Committee, in which capacity he has served since 2005. In addition, Mr.

Burgstahler s executive experience in leading 3M Canada, a large international business unit of 3M, has been valuable

to the Company in its efforts to grow outside of the United States.

Year Term as
Director Expires
Paul Donovan 63 March 24, 2003 2013
Mr. Donovan served as Senior/Executive Vice President and Chief Financial Officer of Wisconsin Energy
Corporation, a holding company with subsidiaries primarily in utility businesses, from August 1999 until June 2003,
and retired as a special advisor to the Chairman of that company in February 2004. Mr. Donovan was the Executive
Vice President and Chief Financial Officer of Sundstrand Corporation from December 1988 to June 1999. Mr.
Donovan is a director of two other publicly traded U.S. corporations: AMCORE Financial, Inc. and Woodward
Governor Company.

Name Age  Director Since

Mr. Donovan brings an exceptionally strong finance and management background to the Board. His expertise in all
aspects of financial reporting and financial management for large industrial corporations has made him a valuable
resource for the Company and its management, and qualifies him as a financial expert for the Audit Committee. His
experience on other public company boards has provided significant benefits to the Company and the Board, including
in the areas of corporate governance and executive compensation.

Year Term as
Director Expires
*Mark A. Emkes 57 June 25, 2010 2011
For more than five years and until his retirement effective on February 28, 2010, Mr. Emkes was the Chairman and
Chief Executive Officer of Bridgestone Americas, Inc. and Bridgestone Americas Holdings, Inc., the world s largest
tire and rubber company. He was also President of Bridgestone Americas, Inc. from January 2009 until his retirement.

Name Age  Director Since

Information Concerning Nominees and Directors 13
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Mr. Emkes served as a director of Bridgestone Corporation from April 1, 2008 through February 28, 2009. Mr. Emkes
currently serves as a director of two other publicly traded US corporations: Greif, Inc. and First Horizon National
Corporation. In December 2010, Mr. Emkes was appointed to serve as the State of Tennessee s Finance
Commissioner, a state-level cabinet position, by the Governor of the State of Tennessee, William Haslam.

Information Concerning Nominees and Directors 14
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Mr. Emkes experience as a former chief executive officer of a major multinational industrial firm and the significant
time that Mr. Emkes spent living and operating businesses outside of the United States, including the United Arab
Emirates, Spain, Mexico and Brazil, make him a valuable director for the Company as it continues its international
growth efforts. In addition, Mr. Emkes has significant marketing and distribution experience in aftermarket sales
channels that are important to many of the Company s key operating businesses. Finally, his experience on other public
company boards provides significant benefits to the Company and the Board.

Name

. . Year Term as
Age  Director Since Director Expires
*Robert H. Jenkins 67 March 23, 1999 2011
Mr. Jenkins is the retired Chairman, Hamilton Sundstrand Corporation, Rockford, Illinois, an aerospace and industrial
company that resulted from a merger with United Technologies Corporation in 1999. He served as Chairman,
President and Chief Executive Officer of predecessor Sundstrand Corporation from 1997 to 1999 and as President and
Chief Executive Officer of Sundstrand from 1995 to 1997. Mr. Jenkins is a director of two other publicly traded U.S.
corporations: Acco Brands Corporation and AK Steel Holding Corporation, and serves as the independent lead

director of each. Mr. Jenkins formerly served as a director of Solutia, Inc. from 1997 to 2008.

Mr. Jenkins experience as the chief executive officer of a publicly held major industrial firm and his business and
operational experience at a number of companies in other industries brings a wealth of relevant experience to the
Board and has made Mr. Jenkins a resource for the Company and its management team. In addition, Mr. Jenkins
extensive corporate governance experience as lead director for Acco Brands Corporation and AK Steel Holdings
Corporation has been and continues to be valuable to the Company and the Board.

Name

. . Year Term as
Age  Director Since Director Expires
Norman E. Johnson 62 June 26, 1996 2013
Mr. Johnson has served as Chairman, President and Chief Executive Officer of the Company since March 2000. Mr
Johnson is a director of Schneider National Inc., a privately held trucking and logistics company.

Mr. Johnson has more than 30 years in the filtration industry and has a wealth of operational and management
experience in leading filtration related businesses, for both the Company as well as one of the Company s most
significant competitors. Mr. Johnson s broad and deep experience and knowledge with respect to filtration
applications, end-markets and technologies has enabled the Company to grow consistently during his 19 year career
with the Company, enter new markets and compete globally with companies that are larger and have more human and
financial capital than the Company. This experience and knowledge, combined with Mr. Johnson s tenure with the
Company, allow him to lead the Board of Directors and better enable the Board to set the strategic path for the
Company and its operating units.

Name

. . Year Term as
Age  Director Since Director Expires
*Philip R. Lochner, Jr. 67 June 17, 1999 2011
Mr. Lochner was the Senior Vice President and Chief Administrative Officer, Time Warner, Inc., New York, NY
from 1991 to 1998, and a Commissioner of the Securities and Exchange Commission from 1990 to 1991. Mr. Lochner
is currently a director of three other publicly traded U.S. corporations: Crane Co.; CMS Energy Corporation (where he
serves as the Presiding Director); and Gentiva Health Services, Inc. In the past ten years, he has also served as the

Information Concerning Nominees and Directors
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director of Adelphia Communications (post-Chapter 11 filing); Apria Healthcare; Gtech Holdings Corporation;
Monster Worldwide, Inc. and Solutia Inc., and as a director of the National Association of Securities Dealers and the
American Stock Exchange.

Information Concerning Nominees and Directors 16
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At various times during his tenure with Time Warner, Mr. Lochner s duties included oversight of certain shareholder
relations, legal, internal audit, executive compensation, real estate, employee relations and other functions. As a
former SEC Commissioner and a current and former director of public companies, Mr. Lochner has significant
experience in the area of corporate governance as well as securities and disclosure matters, and is an extremely

valuable resource to the Board and to management in these areas. Additionally, the management and administrative
expertise with respect to the functional areas described above that Mr. Lochner gained as a senior executive of a
public company make him a valuable member of the Board and a resource to the Company and to management.

Year Term as
Director Expires
James L. Packard 68 June 22, 1998 2012

Mr. Packard is the former Chairman, President and CEO of Regal-Beloit Corporation, a worldwide manufacturer of

mechanical power transmission equipment, electric motors and controls, and electric power generators headquartered

in Beloit, WI. He served as Executive Chairman of Regal Beloit from April 2005 to December 2006, Chairman from
1986 to April 2005, President from 1980 to 2002 and Chief Executive Officer from 1984 to 2005. Mr. Packard is
currently a director of two other publicly traded U.S. corporations: The Manitowoc Company, Inc. and Douglas

Dynamics, Inc., and a director of First National Bank and Trust, located in Beloit, W1, United Plastic Group, located

in Oak Brook, IL and ABC Supply, located in Beloit, WI. Mr. Packard previously served on the Boards of two other

publicly listed companies: Elco Corporation, and Gehl Corporation.

Name Age  Director Since

Mr. Packard served on the Board of Governors of the American Stock Exchange (AMEX) and was a member of the
Executive Committee, the Board Oversight Committee on Specialist Unit Structure, and the Listed Company
Advisory Committee. He was on the Board of Governors at the time AMEX merged with NASD, and after the merger
he served as a member of the Listing and Hearing Review Council of the NASD.

Mr. Packard s experience as a former chief executive officer of a publicly held major industrial firm and his experience
on the boards of companies in other industries are highly relevant to his duties on the Board and have made Mr.
Packard a resource for the Company and its management team. In addition, Mr. Packard s extensive experience in the
area of corporate governance make him an effective Chairman of the Company s Director Affairs/Corporate
Governance Committee, in which capacity he has served since 2005.

Nominees for election to terms expiring in 2014

Vote Required

A shareholder may mark the accompanying form of proxy to (i) vote in favor of all nominees, (ii) withhold votes from
all nominees, or (iii) vote in favor of one or more nominees while withholding votes from one or more specified
nominees. If a quorum is present at the Annual Meeting, the three directors receiving the greatest number of votes will
be elected. As there are precisely three nominees, any director receiving any votes will be elected.

Pursuant to NYSE Rule 452, the uncontested election of directors may not be voted upon by banks, brokerage firms
and other nominees holding shares in street name without instruction from beneficial owners. Consequently, proxies
submitted by banks, brokerage firms and other nominees holding shares in street name may not, in the absence of
specific instructions from beneficial owners, vote the shares in favor of a nominee or withhold votes from a nominee
at the discretion of the bank, brokerage firm or other nominee.

Vote Required 17
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If no voting specification is made on a properly returned or voted proxy card, the proxies named on the proxy card
will vote FOR the election of Messrs. Emkes, Jenkins and Lochner as directors of the Company in accordance with
the Board of Directors recommendation below. As noted earlier in this proxy statement, broker non-votes and
abstentions will not affect the outcome of the election of these candidates.

The Board of Directors recommends a vote FOR the election of Messrs. Emkes, Jenkins and Lochner as
directors of the Company.

Vote Required 18
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CORPORATE GOVERNANCE

Independence

NYSE corporate governance rules require that the Board of Directors of a listed company consist of a majority of
independent directors. The Company s Board of Directors currently has, and previously has had, a majority of
independent directors. Eight of the nine current members of the Board of Directors are independent; only Mr. Johnson
is not.

Pursuant to the NYSE corporate governance rules, the Board of Directors has adopted categorical independence
standards to provide assistance in the determination of director independence. The categorical standards are set forth
below and provide that a director will not qualify as an independent director if:

(i) The director is, or has been within the last three years, an employee of the Company, or an immediate family
member of the director is, or has been within the last three years, an executive officer of the Company;

(i1) The director has received, or has an immediate family member who has received, during any twelve month period
within the last three years, more than $120,000 in direct compensation from the Company, other than director and
committee fees and pension or other forms of deferred compensation for prior service (provided such compensation is
not contingent in any way on continued service);

(iii) The director is a current partner or employee of the Company s external audit firm, or was within the past three
years a partner or employee of such firm and personally worked on the Company s audit within that time;

(iv) The director has an immediate family member who (a) is a current partner of a firm that is the Company s external

auditor, (b) is a current employee of such firm and participates in the firm s audit, assurance or tax compliance (but not

tax planning) practice or (c) was within the past three years a partner or employee of such firm and personally worked
on the Company s audit within that time;

(v) The director or an immediate family member is, or has been within the last three years, employed as an executive
officer of another company where any of the Company s present executive officers at the same time serves or served
on that company s compensation committee;

(vi) The director is a current employee, or an immediate family member is a current executive officer, of a company

that has made payments to, or received payments from, the Company for property or services in an amount which, in

any of the last three fiscal years, exceeded the greater of $1 million or 2% of such other company s consolidated gross
revenues; or

(vii) The director or an immediate family member is a current officer, director or trustee of a charitable organization
where the Company s annual discretionary charitable contributions to the charitable organization are more than the
greater of (i) two percent (2%) of that organization s total annual charitable receipts, or (i) $1,000,000.

For purposes of the categorical standards, immediate family member includes a director s spouse, parents, children,
siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-law, and anyone (other than
domestic employees) who shares the director s home.

CORPORATE GOVERNANCE 19
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The Board of Directors has affirmatively determined, assisted by the categorical independence standards set forth
above, that none of the outside Directors has a material relationship with the Company (either directly or as a partner,
shareholder, officer, employee or trustee of an organization that has a relationship with the Company). In making its
determination, the Board of Directors considered (i) affirmative representations made by each director attesting to the
lack of any commercial, banking, consulting, legal, accounting, charitable or familial relationships between such
director (or persons or organizations with which a director has an affiliation) and the Company; and (ii) affirmative

representations by the Company s management that no such relationships exist to the knowledge of management.

Applying the categorical independence standards, the Board of Directors has determined that each of Messrs. Adam,
Bradford, Burgstahler, Donovan, Emkes, Jenkins, Lochner and Packard is independent as required by the NYSE
corporate governance rules.
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Meetings and Fees

All of the Company s directors attended all of the meetings of each of (i) the Board of Directors and (ii) Committees of
the Board of which they were members throughout fiscal 2010. The Board of Directors held eight meetings during
fiscal 2010.

In fiscal 2010, directors who were not employees of the Company received (a) an annual retainer of $40,000 payable
in cash or shares of the Company s Common Stock, at the director s option; (b) a fee of $1,500 payable for each Board
and Committee meeting attended in person; (c) a fee of $1,000 for each Board and Committee meeting attended by
telephone; and (d) annual fees payable to Chairmen of Committees of the Board as follows: (i) Audit Committee
Chairman, $10,000; (ii) Directors Affairs/Corporate Governance Committee Chairman, $6,500; and (iii)
Compensation Committee Chairman, $6,500. Board members also receive reimbursement for travel expenses and the
stock options referred to below.

As reported in last year s proxy statement, in light of the Company s wage freeze during fiscal year 2009 the Board
voluntarily suspended an increase in the annual retainer from $35,000 to $40,000 that was approved in 2008 and was
to have gone into effect in 2009. Wages were unfrozen during 2010, and the Board similarly unfroze the annual
retainer. Consequently, the annual retainer was increased to the previously approved level of $40,000 during fiscal
year 2010.

Pursuant to the Company s Deferred Compensation Plan for Directors, a non-employee director may elect to defer
receipt of the director s fees to which he is entitled and to be paid the amounts so deferred, plus interest thereon at the
prime rate announced quarterly by JP Morgan Chase Bank, or its successor, either when the participant ceases being a
director of the Company or at the time the participant reaches a specified age. None of the Company s directors
deferred any portion of the fees payable during fiscal 2010.

Under the Company s shareholder-approved 2009 Incentive Plan (the 2009 Incentive Plan ), on the date a person first

becomes a non-employee director, and annually thereafter on the date of each annual meeting of shareholders, such
person has the option to receive a grant of shares of the Company s Common Stock with an aggregate fair market

value equal to and in lieu of the amount of the annual retainer for non-employee directors. In fiscal year 2010, seven

of the eight non-employee directors elected to take the annual retainer in stock, although for administrative ease, the
$5,000 mid-year increase in the annual retainer was paid to each non-employee director, other than Mr. Emkes, in

cash. (Mr. Emkes joined the Board after the increase went into effect and elected to take the entirety of his pro-rated

retainer in stock.)

The 2009 Incentive Plan provides that the Directors Affairs/Corporate Governance Committee each year will
determine the number and form of equity incentive grants payable to directors. Under the Company s 2004 Incentive
Plan (the predecessor to the 2009 Incentive Plan), each non-employee director was automatically granted, on the date
of each annual meeting of shareholders, options to purchase 7,500 shares of Common Stock at an option exercise
price equal to the fair market value of a share of Common Stock on the date of grant. In fiscal 2010, the Directors
Affairs/Corporate Governance Committee determined not to deviate from historical practice and, consequently, on
March 23, 2010 each director other than Mr. Emkes received options to purchase 7,500 shares of Common Stock at an
option exercise price equal to the fair market value of a share of Common Stock on such date. On September 27,
2010, Mr. Emkes received a grant of 5,550 stock options (representing the 7,500 options pro-rated to his start date as a
director) at an option exercise price equal to the fair market value of a share of Common Stock on September 27,
2010. All of the foregoing options were granted pursuant to the 2009 Incentive Plan.
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In fiscal 2011, the Directors Affairs/Corporate Governance Committee again determined not to deviate from historical
practice and, consequently, on March 22, 2011 (the date of the Annual Meeting) each director will receive options to
purchase 7,500 shares of Common Stock at an option exercise price equal to the fair market value of a share of
Common Stock on such date. These options will be granted pursuant to the 2009 Incentive Plan.
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All options granted to directors as described above vest immediately on the date of grant and have a ten year term.
Shares acquired upon exercise of an option may not be sold or transferred during the six month period following the

date of grant of such option. The following table sets forth the compensation paid to the Company s non-employee
directors during fiscal year 2010:

DIRECTOR COMPENSATION FOR FISCAL YEAR 2010

Fees
Earned or
Name Paid in
Cash®
$)
J. Marc Adam 34,000
James W. Bradford, Jr. 33,500
Robert J. Burgstahler 46,000
Paul Donovan 36,000
Mark A. Emkes 6,000
Robert H. Jenkins 40,000
Philip R. Lochner, Jr 69,000
James L. Packard 40,500

ey

service.

Stock Option

Awards @  Awards®

$) &)
35,005 86,325
35,005 86,325
35,005 86,325
35,005 86,325
29,611 60,884
35,005 86,325

86,325

35,005 86,325

Change in

Pension

Value & All Other

Non-Qualified Compensation $0tal

Deferred % )

Earnings

($)
155,330
154,830
167,330
157,330
96,495
161,330
155,325
161,830

Represents the amount of cash compensation earned by each director in fiscal 2010 for Board and Committee

All stock awards reflected in this column represent the stock awarded to a director at his election in lieu of cash
compensation for his annual retainer. The amounts in this column represent the aggregate grant date fair value of
such stock, computed in accordance with FASB ASC Topic 718, using the closing market price of Company stock
on the grant date. The grant date fair value of the restricted stock grants made to each non-employee director other

2)

than Mr. Emkes during fiscal 2010 was $35,005, and the grant date fair value of the restricted stock grant made to
Mr. Emkes during fiscal 2010 was $29,611. There were no unvested restricted stock units or unvested restricted

stock held by any non-employee director as of the end of fiscal 2010. The number of shares of stock held by each
non-employee director of the Company as of the end of fiscal 2010 are set forth in the column entitled Shares
Owned Outright in the table entitled Security Ownership Management under the heading BENEFICIAL

OWNERSHIP OF THE COMPANY S COMMON STOCK .

The amounts shown in this column represent the aggregate grant date fair value of the stock options granted,

computed in accordance with FASB ASC Topic 718 using a Black-Scholes valuation methodology. See Note N. to
(3)our consolidated financial statements included in our Annual Report on Form 10-K for our fiscal year ended

November 27, 2010 filed with the SEC on January 21, 2011, for the assumptions made in determining grant date

fair values.

The grant date fair value of the stock options granted in fiscal 2010 to each director (determined using a
Black-Scholes methodology employing the assumptions set forth in the table immediately above) was $11.51 per
option for each director other than Mr. Emkes, $10.97 per option for Mr. Emkes and $665,159 for all directors in the
aggregate. The number of vested stock options held by each non-employee director of the Company as of the end of
fiscal 2010 are set forth in the column entitled Vested Stock Options in the table entitled Security
Ownership Management under the heading BENEFICIAL OWNERSHIP OF THE COMPANY S COMMON

DIRECTOR COMPENSATION FOR FISCAL YEAR 2010
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STOCK . No non-employee director had any unvested stock options at the end of fiscal 2010.

Stock Ownership Guidelines

The Company has established stock ownership guidelines for non-employee directors. Under these guidelines, all
non-employee directors, after a five-year period from their initial election to the Board, are required to own Company
common stock with a value of five times the annual retainer (which is currently $40,000). The Directors
Affairs/Corporate Governance Committee oversees these guidelines and reviews each director s standing in respect of
the same once per year. In January of 2011, this Committee determined that all of the Company s directors complied
with these guidelines based on their respective years as a director of the Company.
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Committees of the Board of Directors

During fiscal 2010, the standing committees of the Board of Directors were the Directors Affairs/Corporate
Governance Committee, the Audit Committee and the Compensation Committee. Each of these Committees is
discussed below.

Directors Affairs/Corporate Governance Committee. The Directors Affairs/Corporate Governance Committee
currently consists of six directors: James L. Packard, Chairman, J. Marc Adam, James W. Bradford, Jr., Mark A.
Emkes, Robert H. Jenkins, and Philip R. Lochner, Jr., with Mr. Emkes having joined the Committee after the end of
fiscal 2010. Each of these directors is independent as such term is defined in the NYSE corporate governance rules.

The Board has adopted a Charter for the Committee. A current copy of that Charter is available on the Company s
website: www.clarcor.com. The Charter provides, among other things, that the Committee will make
recommendations to the full Board regarding changes to the size and composition of the Board or any committee
thereof; identify individuals that the Committee believes are qualified to become Board members and recommend that
the Board select such nominee or nominees to stand for election; and identify individuals for appointment to the Board
to fill vacancies on the Board.

Messrs. Emkes, Jenkins and Lochner are the current nominees recommended by the Committee for election to the
Board at this Annual Meeting. All of these individuals are standing for election or reelection, as applicable, by the
shareholders.

The Directors Affairs/Corporate Governance Committee met five times during fiscal 2010.

Audit Committee. The Audit Committee was established by the Board in accordance with applicable provisions of the
Securities Exchange Act of 1934, as amended, and applicable NYSE requirements. The Audit Committee currently
consists of five directors: Messrs. Robert J. Burgstahler, Chairman, J. Marc Adam, Paul Donovan, Philip R. Lochner,
Jr., and James L. Packard. Each of these individuals and any other directors who served on the Audit Committee
during fiscal 2010 is independent and financially literate, as such terms are defined in the NYSE corporate governance
rules, and is independent as defined in under SEC rules and regulations applicable to audit committees. Further, Mr.
Burgstahler and Mr. Donovan have previously served as the chief financial officers of publicly-held corporations.
Based on these and other factors, the Board has determined that Mr. Burgstahler and Mr. Donovan is each an audit
committee financial expert as such term is defined in applicable rules of the Securities and Exchange Commission.

The Board has adopted a Charter for the Audit Committee. A current copy of that Charter is available on the
Company s website: www.clarcor.com.

The purposes of the Committee include assisting Board oversight of the integrity of the Company s financial
statements, the Company s compliance with legal, regulatory and filing requirements, the Company s selection of an
independent auditor, the Company s determination of the independent auditor s qualifications and independence and the
performance of the Company s internal audit function and independent auditors. The Committee discusses with

management and the Company s independent auditors the Company s annual audited financial statements, quarterly
financial statements, earnings press releases, and management s assessment of internal control over financial reporting.

The Audit Committee met eight times during fiscal 2010.
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Compensation Committee. The Compensation Committee currently consists of five directors: Messrs. Robert H.
Jenkins, Chairman, James W. Bradford, Jr., Robert J. Burgstahler, Paul Donovan, and Mark A. Emkes, with Mr.
Emkes having joined the Committee after the end of fiscal 2010. Each of these individuals and any the directors who
served on the Compensation Committee during fiscal 2010 is independent as such term is defined in the listing
standards of the NYSE.

The Board has adopted a written Charter for the Committee. A current copy of that Charter is available on the
Company s website: www.clarcor.com.

10
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The purposes of the Committee include discharging the Board s responsibilities relating to compensation of the
Company s executive officers and reviewing and making recommendations to the Board with respect to compensation
plans, policies and programs. The Committee annually reviews and approves corporate goals and objectives relevant

to the compensation of the Company s Chief Executive Officer and determines and approves the compensation level of
the Chief Executive Officer and the Company s other executive officers and approves grants and awards of restricted
stock units and stock options under the Company s incentive plans. From time to time the Committee consults with
outside compensation experts in exercising its responsibilities. All of the foregoing are described in greater detail in
the Compensation Discussion and Analysis below. The Committee has the authority to delegate any of its
responsibilities to one or more subcommittees within certain parameters, but the Committee rarely exercises this
power, and did not do so in fiscal 2010.

The Compensation Committee met eight times during fiscal 2010.

Director Qualifications and Diversity

The Directors Affairs/Corporate Governance Committee is responsible for evaluating all potential nominees to serve

as a director, irrespective of whether the candidate was identified by the Committee, the Board, a stockholder or other
third party. The Company s By-laws (available on the Company s website at www.clarcor.com) were last amended on

January 16, 2010 and provide that notice of any proposed nomination by a shareholder for election of a person to the

Board shall be delivered to or mailed and received at the principal executive offices of the Company no less than 120
days nor more than 150 days prior to the anniversary of the prior year s Annual Meeting of Shareholders (provided,

that in the event that no annual meeting was held in the previous year or the annual meeting is called for a date that is
not within 30 days before or after such anniversary date, notice by the shareholder to be timely must be so received
not later than the tenth day following the day on which such notice of the date of the meeting was mailed or public
disclosure of the date of the meeting was made, whichever occurs first). Section 2.12 of the By-laws specifies the

information to be included by a shareholder in such a notice.

In the past, the Committee has reviewed potential candidates for election to the Board recommended primarily by
Board members or third party search firms. The process has included a review of the candidate s qualifications,
background and reference checks and multiple interviews with the candidate. The same process would be applied with
respect to nominees recommended by stockholders.

The Company does not currently have a specific or formal policy with regard to the minimum qualifications of
director candidates, but the Company desires (and the Committee and the Board look for) individuals who possess
significant and long-term experience in more than one of the following areas:

Executive-level management experience of a company at least as large as the Company
Industry knowledge and experience
Specific areas of business expertise (e.g., finance, sales and marketing, engineering, human resources)
Experience with respect to the technologies, distribution channels and end-markets of the Company and its operating
businesses
International experience
US public company experience both at the management and board level
Experience and contacts in relevant industries, academia and/or government
Expertise in corporate law, regulatory compliance and/or corporate governance

Additionally, the Committee and the Board consider other factors when evaluating potential candidates, including the

candidates ability to dedicate sufficient time to their Board and Committee responsibilities, their ability to regularly
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attend Board and Committee meetings, the experiential makeup of the Board and management at the time they are
being considered, the anticipated needs of the Company over the next several years (e.g., the potential entrance into
new markets or lines of business), and diversity with respect to
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race, gender and national origin. While the Company and the Board view a candidate s diversity as a positive attribute,
there is no formal diversity policy and no specific weight is assigned to diversity in the consideration process. Rather,
the Committee and the Board consider a candidate s diversity as but one positive factor in the evaluation process along
with the other factors outlined above.

Board Leadership

The Company currently combines the role of Chairman of the Board and Chief Executive Officer, with this individual
setting the agenda for and overseeing Board meetings. The Company does not have a lead director.

The Company has successfully used this model for years, and believes that it remains the best structure for the
Company and its shareholders, due principally to the composition of the current Board, as well as the qualities and
characteristics of the Company s current Chairman and Chief Executive Officer, Mr. Johnson, who has more than 30
years in the filtration industry and has a wealth of operational and management experience in leading filtration related
businesses.

As indicated above in their respective profiles, the Board is currently comprised of individuals who have significant
levels of experience in the executive management and oversight of multinational industrial public companies, in-depth
knowledge of specific functional areas such as finance, accounting and sales and marketing, and expertise in the areas

of corporate governance and service on US public company boards. Several of the Company s directors, including

Messrs. Jenkins, Packard and Emkes, have served as Chairman and CEO of larger companies than the Company. No

director missed a single Board or committee meeting in fiscal 2010, and, as described further below, at each meeting

the Board and all of its committees meet in executive session without Mr. Johnson.

Additionally, it is common practice for the Company s independent directors to attend the meetings and participate in
executive sessions even of those committees on which they are not members. Because the Board members are
informed in real-time about matters discussed at each committee meeting, the Company believes that the Board is
better able to discharge its responsibilities for overseeing risk management, as described further below.

In light of the above, the Board is and has consistently demonstrated itself to be active and fully engaged and able to
act independently irrespective of the individual who holds the title of Chairman, and without the need of designating
one of its independent directors to serve as a lead director. Consequently, the Company believes that it is well served
by Mr. Johnson serving the dual role of Chairman and Chief Executive Officer, and that it is in the best interest of the
Company s shareholders for him to continue to do so. If and when Mr. Johnson retires, the Board will reconsider this
position in light of the qualifications of Mr. Johnson s successor as well as the composition of the Board at that time.

Board Role in Risk Oversight

The Company s management is responsible for the Company s day to day risk management activities and processes,
and the Board oversees and provides direction with respect to these activities and processes, principally through the
Audit Committee. At least once per year, management prepares and delivers a comprehensive report to the Audit
Committee that identifies the material strategic, operational, financial, competitive, and legal/regulatory risks facing
the Company and the steps that the Company takes to mitigate them. The Audit Committee uses this report as a
launching point for discussing the identified risks and the Company s mitigation efforts, and reports the substance of
this discussion and any conclusions or concerns to the full Board. The full Board also annually reviews the risks faced
by each significant business operating unit of the Company as part of the Company s strategic planning process.
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In addition, the Audit Committee and the other Committees of the Board are responsible for overseeing risks related to
their respective functional areas and reporting to the full Board regarding the same. Thus, the Audit Committee is
responsible for overseeing the Company s accounting and financial reporting processes, the integrity of the Company s
financial statements, the creation and functioning of the Company s compliance programs, and the risks associated
with litigation and the Company s whistleblower hotline. The Compensation Committee is responsible for the
oversight of risks associated with Company s compensation practices, and the Directors Affairs/Corporate Governance
Committee is responsible for overseeing corporate
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governance risks, including those related to director independence. Each of these committees reports regularly to the
full Board and any material matter that is identified in such reports typically is considered and discussed, and if
necessary resolved upon, at the Board level.

Executive Sessions of the Board; Communications with the
Board

The Company s Corporate Governance Guidelines (available on the Company s website, www.clarcor.com) provide
that at each meeting of the Board of Directors the independent directors shall meet separately from the management of
the Company. Mr. Johnson, a director and the Chairman and Chief Executive Officer of the Company, does not attend
these executive sessions. Under the Guidelines, these sessions are chaired on a rotating basis by the chairperson of one

of the standing committees of the Board (currently the Audit Committee, the Compensation Committee and the
Directors Affairs/Corporate Governance Committee).

The Board has adopted a process for holders of the Company s common stock and other interested parties to send
written communications to the Board. Such communications should be sent to the Corporate Secretary at CLARCOR
Inc., 840 Crescent Centre Drive, Suite 600, Franklin, Tennessee 37067. The Corporate Secretary will forward all such

communications to the Chairman of the Director Affairs/Corporate Governance Committee of the Board. That
Committee will determine whether any such communication will be distributed to the full Board or, if requested by
the sender, only to the non-management directors.

The Board has adopted a policy which recommends that all directors personally attend each annual and special
meeting of the shareholders of the Company. At the last Annual Meeting of Shareholders, held on March 23, 2010, all
of the directors were in attendance.

Code of Ethics

The Company has adopted a Code of Ethics for Senior Financial Officers applicable to the Company s Chief Executive
Officer, Chief Financial Officer, Chief Accounting Officer, Vice President Internal Audit, and any other person
performing the duties of such officials. The Code of Ethics for Senior Financial Officers is available on the Company s

website at www.clarcor.com.

Compensation Committee Interlocks and Insider Participation

During fiscal 2010, the Compensation Committee of the Board of Directors was composed of Robert H. Jenkins,
James W. Bradford, Jr., Robert J. Burgstahler, and Paul Donovan. None of these persons has at any time been an
officer or employee of the Company or any of its subsidiaries. In addition, there are no relationships among our
executive officers, members of the Compensation Committee or entities whose executives serve on the Board of
Directors or the Compensation Committee that require disclosure under applicable regulations of the SEC.

Certain Transactions

We are not aware of any related party transactions between the Company and any of our directors, executive officers,
5% stockholders or their family members since the beginning of the last fiscal year which require disclosure under
Item 404 of Regulation S-K under the Securities Exchange Act of 1934 ( Item 404 Transactions ).
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Each year, the Company requires its directors and executive officers to complete a questionnaire, one of the purposes
of which is to disclose any related-party transactions with the Company, including any potential Item 404
Transactions. No such transactions were disclosed during or in respect of fiscal 2010. The Company does not have a
history of engaging in related-party transactions with its directors or executive officers or their respective related
persons or affiliates and does not have a formal or other written policy regarding the analysis or approval of such
transactions. Even in the absence of a formal policy, any material proposed related-party transaction, including any
Item 404 Transaction irrespective of materiality, would be brought before the Board or a specially designated
Committee thereof (with any interested director recusing him or herself from the proceedings) to be specifically
considered and approved before the Company would knowingly engage in any such transaction.
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In light of Mr. Emkes appointment and service as Finance Commissioner of the State of Tennessee, Mr. Emkes will
be required to recuse himself from any Board or committee deliberation or decision involving the Company or any
affiliate thereof and the State of Tennessee, or any other transaction where a conflict of interest could be perceived.
Similarly, Mr. Emkes will recuse himself in accordance with applicable law from any deliberation or decision
involving the Company or any affiliate thereof in his capacity as Finance Commissioner. To the Company s
knowledge, there are no such matters currently pending, and none are currently expected or anticipated. Although the
Company s corporate headquarters are based in Tennessee, the Company does not have material business operations in
the state.

Compensation Consultant Independence

During fiscal year 2010, the Compensation Committee engaged the services of Frederic W. Cook & Co., Inc. ( FWC )
as its independent advisor on matters of executive compensation. FWC reports directly to the Committee and provides
no other remunerated services to the Company or any of its affiliates.

14
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BENEFICIAL OWNERSHIP OF THE COMPANY S
COMMON STOCK

Certain Beneficial Owners

The following table sets forth the ownership according to the most recent filings of Schedules 13G and 13D and
amendments thereto (as described in footnote 5 to the table), as applicable, by the beneficial owners which, as of the
record date for this meeting, own beneficially more than 5% of the Company s common stock.

Shares Percent of
Name and Address of Beneficial Owner Beneficially
Class(D)
Owned

Neuberger Berman Group LLC®?
Neuberger Berman LLC
Neuberger Berman Management LL.C
Neuberger Berman Equity Funds
605 Third Avenue
New York, NY 10158
Black Rock, Inc.®
40 E. 52nd St. 3,700,857 7.3 %
New York, NY 10022
Columbia Wanger Asset Management, L.P.(4)
227 West Monroe Street, Suite 3000 2,768,700 5.5 %
Chicago, Illinois 60606
Gabelli Funds, LLC®)
GAMCO Asset Management Inc.
One Corporate Center
Rye, NY 10580

6,436,555 128 %

2,652,267 53 %

) Based on 50,416,773 shares outstanding at January 15, 2011.

Based upon a Schedule 13G filed with the SEC on February 16, 2010 reporting (i) Neuberger Berman Group LLC

and Neuberger Berman LLC each have shared voting power with respect to 5,450,722 shares and shared
(2)dispositive power with respect to 6,436,555 shares; (ii) Neuberger Berman Management LL.C has shared voting
and dispositive power with respect to 5,448,222 shares; and (iii) Neuberger Berman Equity Funds has shared
voting and dispositive power with respect to 5,421,622 shares.
Based upon a Schedule 13G filed with the SEC on January 29, 2010 reporting Black Rock, Inc. has sole voting and
sole dispositive power with respect to 3,700,857 shares.
Based upon a Schedule 13G filed with the SEC on February 9, 2010 reporting sole voting power with respect to
2,652,500 shares and sole dispositive power with respect to 2,768,700 shares.
Based upon a Schedule 13D filed with the SEC on October 12, 2010 reporting (i) Gabelli Funds, LL.C has sole
(5)voting and dispositive power with respect to 756,000 shares; and (ii)) GAMCO Asset Management Inc. has sole

voting power with respect to 1,871,267 shares and sole dispositive power with respect to 1,896,267 shares.

3)
“)

15

BENEFICIAL OWNERSHIP OF THE COMPANY S COMMON STOCK 34



Certain Beneficial Owners

Edgar Filing: CLARCOR INC - Form DEF 14A

35



Edgar Filing: CLARCOR INC - Form DEF 14A

TABLE OF CONTENTS

Directors and Executive Officers

The following table provides information concerning the shares of Common Stock of the Company beneficially
owned as of January 15, 2011 by all directors, by the executive officers named in the Summary Compensation Table
and by all directors and executive officers of the Company as a group.

SECURITY OWNERSHIP MANAGEMENT

Shares Vested Restricted Percent
Class Name Owned Stock Stock Total of

Outright®  Options®  Units® Class®
Common Stock J. Marc Adam 9,948 52,500 62,448 *
Common Stock James W. Bradford 7,643 38,750 46,393 *
Common Stock Robert J. Burgstahler 15,877 67,500 83,377 *
Common Stock Christopher L. Conway 1,442 16,000 1,641 19,083 *
Common Stock Paul Donovan 5,223 47,977 53,200 *
Common Stock Mark A. Emkes 778 5,550 6,328 *
Common Stock David J. Fallon 0 684 684 *
Common Stock Robert H. Jenkins 36,311 67,500 103,811 *
Common Stock Norman E. Johnson 592,611 850,151 93,482 1,536,244 3.05 %
Common Stock Bruce A. Klein 173,300 223,625 396,925 *
Common Stock Philip R. Lochner, Jr 24,234 60,000 84,234 *
Common Stock James L. Packard 32,630 75,000 107,630 *
Common Stock Sam Ferrise 17,797 205,180 222977 *
Common Stock Richard M. Wolfson 2,268 59,725 1,146 63,139 *
All Directors and Executive Officers as a Group (14 persons total) 2,786,473 5.15%

* Less than one percent.

All shares are directly owned except as follows: Mr. Johnson includes 113,418 shares owned by Mr. Johnson s
wife; and Mr. Donovan  all 5,223 shares owned by Mr. Donovan s wife.
Includes all shares subject to unexercised stock options granted pursuant to the Company s incentive plans which
vested by January 15, 2011 or which will vest within 60 days of January 15, 2011.
Includes all restricted stock units granted under the Company s incentive plans (i) which vested prior to January 15,
(3)2011 and which have been deferred, or (ii) which will vest (irrespective of any deferral election by the grantee)
within 60 days of January 15, 2011.

4) Based on 50,378,779 shares outstanding at January 15, 2011.

Section 16(a) Beneficial Ownership Reporting Compliance

ey
2)

Section 16(a) of the Securities Exchange Act of 1934 requires the Company s executive officers and directors and
persons who beneficially own more than 10% of the outstanding shares of the Company s common stock to file reports
of ownership and changes in ownership with the SEC and the NYSE. Based solely on our review of those forms and
certain written representations from reporting persons, we believe that in fiscal 2010 all of our executive officers,
directors and greater than 10% beneficial owners were in compliance with all applicable filing requirements under
Section 16(a).
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COMPENSATION OF EXECUTIVE OFFICERS AND
OTHER INFORMATION

Compensation Discussion and Analysis

Executive Summary

Fiscal 2010 was a historic year for the Company, as the Company achieved its highest levels of earnings per share and
other key financial performance measurements in its more than 100-year history, and surpassed its budgeted levels of
operating performance by a wide margin. The Company s stock price rose approximately 28% from approximately $32
per share at the end of fiscal 2009 to approximately $41 per share at the end of fiscal 2010, resulting in the creation of
approximately $450 million in shareholder value. The Company s achievement of these results was facilitated by
management s positioning of the Company during the economic downturn in fiscal 2009 cutting costs, but maintaining
customer fill rates, retaining key personnel and investing in new product development.

The Company s compensation programs are straightforward and do not materially change from year to year. The
following table sets forth an executive summary of the Company s compensation programs and how they were
implemented in fiscal 2010:

Compensation . .

P General Description/Commentary Fiscal 2010 Commentary
Program/Element

After a nearly two year wage freeze,

Base salaries are maintained at or the Company increased base salaries

below median for the executives by 2% for the Company s CEO and

Annual Base Salar in comparable positions at other executive officers. Certain
Y comparable companies and other executive officers received
represent a minority of an higher increases, due to the fact that

executive s total compensation.  their base salaries were (and remain)
significantly below median.

The Company determines
cash-incentive compensation
under its CVA Model , which
employs an objective formula that
measures how well the Company
uses its assets.

Cash Incentive Compensation The Company achieved its highest
level of CVA performance (and thus

payouts) in its history in fiscal 2010.

The Company has used the CVA

Model for the last 13 years. The  No incentive payouts were made to
CVA Model applies to any executive officer under the CVA
approximately 100 managers, and plan or otherwise in fiscal 2009.

not just executive officers.
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The CVA Model is directly tied to
the Company s annual operating
profit, and is objectively
performance-based.

Fiscal 2010 payouts were based on
the application of the objective CVA
Formula and based on targets that
were established at the beginning of
the fiscal year.

Executive Summary
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Compensation
Program/Element

Long-Term Incentives

Perquisites

Employment Agreements

Change in Control Agreements

Retirement Benefits

Executive Summary

TABLE OF CONTENTS

General Description/Commentary  Fiscal 2010 Commentary

Awards in fiscal 2010 were

The Company awards time vested . e .
consistent with historical practice.

stock options and restricted stock
units to its executive officers.

Vesting period for both types of
awards is four years.

These awards represent a
significant portion of an officer s
total compensation. When
combined with target cash

incentive payments under the CVA
Model, more than 50% of an

officer s compensation is atrisk .
The Company provides limited
perquisites to executive officers:

In keeping with its commitment to
shareholders in last year s proxy
statement, the Company no longer
provides tax-gross ups on these
perquisites.

Executive Physicals

Company cars (also provided to
other senior-level employees)

Financial planning services

Only the Company s CEO has an
employment agreement, which has
been in place since 2000. This No employment agreements were
agreement generally provides for 3 entered into or modified in fiscal
years of cash and benefits and 2010.

accelerated equity vesting if not
renewed.

The Company provides executive
officers with Change in Control
Agreements. These are double
trigger and generally provide for 3

No Change in Control agreements
were entered into or modified in

years of cash and benefits and fiscal 2010.

accelerated equity vesting.

The Company provides certain There were no changes to
retirement programs, several of participation in the retirement plans
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which are legacy in nature and do  in fiscal 2010.
not apply to several of the named
executive officers.

Executive Summary
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g;@faeﬁtf:;em General Description/Commentary  Fiscal 2010 Commentary
Only the Company s CEO currently
participates in the Executive
Retirement Plan. The only other
participant, the Company s former
CFO, retired in fiscal 2010.
The Company provides certain
insurance benefits to executive
officers, several of which are
legacy in nature and do not apply to
several of the named executive
officers.
After five years of service, the
Company requires its CEO to own
Company stock worth 4 times his ~ All of the Company s executive
Stock Ownership Guidelines  base salary and requires other officers complied with the stock
executive officers to own Company ownership guidelines in fiscal 2010,
stock worth 2 times their respective based on their respective years of
base salary. experience.

In keeping with its commitment to
shareholders in last year s proxy
statement, the Company no longer
provides tax-gross ups on these
benefits.

Insurance Benefits

The Company s CEO owns far in
excess of this requirement and the
Company believes that he is the
Company s largest non-institutional
shareholder.

Compensation Overview and Philosophies

Through its compensation policies, the Company seeks to attract and retain high quality leadership and to assure that
the executive officers and senior management of the Company are compensated in a manner consistent with their
performance, shareholder interests, competitive practice and the applicable requirements of regulatory bodies. The
Compensation Committee of the Board of Directors (the Committee ) reviews and approves the compensation policies
and practices of the Company, particularly in respect of executive officers and other members of senior management.
All of the members of the Committee are independent directors as determined under the NYSE corporate governance
rules, and none of them has at any time been an officer or employee of the Company or any of its subsidiaries.

The key principles listed below are reflected in structuring the compensation packages for the Chief Executive Officer
and the other executive officers of the Company. None of these principles is accorded any specific weight or, as a
matter of policy, considered as being more important than the others.

Pay for Performance
A high percentage of an executive s total compensation is linked to the performance of the Company and its stock as

well as the executive s individual performance in attaining the Company s objectives. This structure is designed to
reward both short-term and long-term performance and align the interests of management with the long-term interests
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of the Company s shareholders.
Competitiveness
Our executives total compensation packages are generally designed to be competitive with the median compensation
levels of those of executives occupying comparable positions in comparable companies. Elements of the total

compensation package are also designed to allow an opportunity to earn more than
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median compensation levels when the Company delivers exceptional performance. The Company believes that the
opportunity to achieve earnings in excess of median provides a significant challenge and incentive to the executive
officers of the Company.

Executive Ownership

A major component of each executive s compensation is equity-based in the form of stock options and restricted stock
units. As a result, our executive officers interests are directly linked with our shareholders interests. The Company
believes that equity-based compensation properly balances the rewards for long-term versus short-term results.

Management Development

The compensation packages are also designed to attract and retain quality executives with the skills and other
competencies required to meet the Company s objectives and to enhance shareholder value.

Establishing Compensation for Executive Officers

The Committee is responsible for all matters relating to executive compensation. To assist it in this endeavor, the
Committee has historically engaged independent compensation consulting firms to (i) review on a regular basis
relevant market and other data regarding executive compensation and review holistically from time to time the

compensation programs for the Company s executive officers, and (ii) otherwise to advise the Committee on matters of
executive compensation. Since fiscal year 2008, the Committee has engaged FWC as its independent advisor on
matters of executive compensation. Notwithstanding this engagement, the Committee considers the input of outside
consultants such as FWC to be but one of several factors in evaluating and establishing the Company s compensation
programs and the compensation paid to senior management. These other factors include but are not limited to the
recommendations of the Company s Chief Executive Officer; the performance of the Company, its operating units and
their respective executives; market factors such as the health of the economy and of the industries served by the
Company; the availability of executive talent generally; executives length of service; internal assessments and
recommendations regarding particular executives; and the succession planning initiatives of the Company.

Tally Sheets

Each year, the Company prepares and the Committee receives updated tally sheets on each executive officer and other
senior members of management that show each individual s historic, actual and expected levels of total compensation
until a projected retirement age of 65. Among other things, these tally sheets lay out:

The actual salary, cash incentives and total compensation paid to each executive officer over the past 5 years;
Gains realized by each officer from the exercise of stock options and the vesting of restricted stock units dating back
to the start of his employment;

The expected value of each officer s current and anticipated future stock holdings and stock options under different
assumptions regarding the Company s stock price;
Severance benefits payable to each officer in connection with various potential termination scenarios; and
The expected value of each officer s retirement benefits.

These tally sheets are used for two purposes. First, the Company uses the information as part of its retention efforts by
communicating the underlying information to each executive officer and demonstrating to him the value in remaining
with the Company until retirement. Second, the Committee uses these tally sheets in order to monitor executive

compensation for each of the executive officers on a holistic level and to better understand each executive s
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compensation standing over the expected life of his career, as well as the impact that current pay decisions have on
other aspects of compensation, including pension amounts and severance benefits. The Committee generally does not
use, and in fiscal 2010 did not use, the tally sheets to make specific compensation decisions with respect to the named

executive officers or with respect to the specific design or modification of the Company s compensation programs.
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In considering the competitiveness of the Company s compensation levels, the Committee refers to outside data,
including data in respect of a defined peer group of companies that the Company believes approximate the Company
in one or more meaningful ways, which may include such other companies revenues, market capitalization,
operational and geographical structure, and industries/markets, as well as third party considerations (e.g., as where
members of the financial community treat a particular company as being a Company peer). As explained below, peer
group data is not the only external data the Company considers for assessing the competitive nature of its
compensation programs, and, as explained above, such competitive assessment itself is but one of the factors the
Committee considers in establishing executive compensation.

The Comp